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TNR GOLD CORP.

(formerly TNR Resources Ltd.)

QUARTERLY AND YEAR END REPORT - FORM 51-901F. *:
DECEMBER 31, 2003

SCHEDULE A: FINANCIAL INFORMATION L .

See attached audited consolidated financial statements for the year ended December 31, 2003

L

SCHEDULE B: SUPPLEMENTARY INFORMATION
1. See attached audlted consohdated ﬁnancml statements for the year ended December 31 2003

2. See Note 11 of the attached consohdated ﬁnanc1al statements for the year ended December 31 2003.

3. a) For the year ended December 31, 2003, the Company consolidated its outstanding common shares on a basis-of four

old shares for one new share. The common shares issued per below are on'a post consolidated basis:

-+ :Number -

Type of Coe Price per Total Type of
Date Security Type of Issue of Securities  Share/Unit Value Consideration
January 3, 2003 Common shares Exercise of options 69,500 $ 0.15 $ 41,700 Cash
February 5, 2003 Common shares Finder’s fee on 50,000 0.20 40,000 Commission
property acquisitions
February 7, 2003 Common shares Exercisg of warrants . -~ -+ .-300,000. | - 010 - 120,000  Cash: -~
April 15, 2003 Common shares Exercise of warrants " 125,000 0.10 50,000 Cash
May 1, 2003 Common shares Property acquisition 62,500 0.10 25,000 Property
June 19, 2003 Common shares Settlement of debt 76,923 0.13 40,000  Debt settlement
September 12, 2003 Common shares Exercise of warrants 250,000 0.29 72,500 Cash
September 18, 2003 Common shares Settlement of debt 332,169 0.15 50,000 Debt settlement
October 21, 2003 Common shares Mineral property 400,000 0.25 100,000 Mineral property
option . interest
December 3, 2003 Units Private placement 2,429,500 0.22 534,490 Cash
December 3, 2003 Units Private placement 129,465 0.22 28,483  Finders’ fees
December 15, 2003 Common shares Exercise of warrants 150,000 0.29 43,500 Cash
b) For the year ended December 31, 2003, incentive stock options were granted as follows:
Number Exercise
Date Optionee of Shares Price Expiry Date
September 3, 2003 Employees 150,000 $ 022 September 3, 2005
September 3, 2003 Greg Johnson 25,000 0.22 September 3, 2005
September 3, 2003 Paul Chung 70,000 0.22 September 3, 2005
September 3, 2003 Michael Armstrong 25,000 0.22 September 3, 2005
September 3, 2003 Chris Herald 25,000 0.22 September 3, 2005
September 3, 2003 Gary Schellenbeurg 100,000 022 September 3, 2005
September 3, 2003 Heather Schellenberg 33,000 0.22 September 3, 2005




TNR GOLD CORP.

(formerly TNR Resources Ltd.) ‘
QUARTERLY AND YEAR END REPORT - FORM 51-901F.: . T R
DECEMBER 31, 2003

SCHEDULE B: SUPPLEMENTARY INFORMATION (cont’d...)

4. a) Authorized: 90,000,000 common shares without par value ;
10,000,000 Class "A" non-voting convertible redeemable shares w1thout par value

b) Issued: 13,479,227 common shares with a stated value of $12,034,401
1,974,907 Class "A" shares with a stated value of $Nil

¢) See Note 12 of the attached consohdated financial statements for the year ended December 31, 2003.

d) See Note 12 of the attached consohdated financial statements for the year ended December 31, 2003.

5. List of directors and officers:  Gary Schellenberg - Director and President
» Paul Chung — Director and Secretary
Michael Armstrong - Director
" Chris Herald — Director
Greg Johnson — Director

SCHEDULE C: MANAGEMENT DISCUSSION AND'ANALYSIS

Leou



TNR GOLD CORP.

(formerly TNR Resources Ltd.)

MANAGEMENT DISCUSSION AND ANALYSIS
YEAR ENDED DECEMBER 31,2003, . . ...

v

Descnptlon of Busmess and Overwew of Operatlons and Fmanclal Condltlon

The following discussion and analys1s prepared as of May 12, 2004 should be read together with the audited -consolidated
financial statements for the year ended December 31, 2003 and related notes -attached thereto, which are prepared.in
accordance with Canadlan generally accepted accountmg prmc1p1es A11 amounts are stated in Canadlan dollars unless

otherwise indicated. - - : S

Since incorporation in 1988, TNR ‘Gold Corp. (“the Company™) has been engaged in the business of exploration and -
development of natural resource properties. The Company’s exploration activities have focused on, the Shotgun Project joint-
ventured with NovaGold Resources Inc., the:La Carolina Project in' Argentina joint-ventured with Geocom Resources Inc., the
Illiamna Lake project joint-ventured with Geocom Resources Inc. and BHP Billiton in Alaska, the Opikeigen Lake Gold
Project in Ontario joint-ventured with Slam Exploration Ltd. and Pure Gold Minerals Inc., and the Los Azules property in -
Argentina joint-ventured with Xstrata plc of Australia.

The following is a summary of significant events and transactions that occurred during the period:
Alaska Claims

1. InFebruary 2003, the Company announced results from its 2002 Rock Creek, Alaska, exploration program, a joint -
venture with NovaGold Resources Inc. The first shift of drilling consisted of eleven HQ core holes totalling 741 meters,
which intersected the targeted shallow high-grade Albion zone and surrounding vein mineralization.

2. In April 2003, due to the inability to fund both the Shotgun and Rock Creek properties, the Company-announced a- -
restructured agreement with NovaGold on the Shotgun gold project in Alaska and the termination of the Rock Creek B
option. Under the terms of the agreement, the Company can earn up to a 50% interest in certain unpatented mineral ,
claims by spendmg US$3,000,000 on exploration by May 2006. The Company issued 462,500 common shares valued at
$140,000 as a first'step in earning its 50% interest. ’

3. InMay 2003, the Company and Geocom Resources Inc. announced a formal agreement where Geocom can Garn up toa
75% interest in the Company’s option to éarn a 70% interest in BHP Minerals International Exploration Inc.’s lliamna
Project in Alaska. The Company issued 50,000 common shares with a value of $40,000 as a finders’ fee. In August 2003
all the necessary permits had been approved for a 2003 drill program.

4. In September 2003, the Company announced that exploration crews were mobilized to the Shotgun Project in the
Kuskokwim Distn'ct in western Alaska.

Argentina Clalms o

1. In May 2003, Geocom Resources Inc. signed an option agreement with the Company to acquire a 75% interest in the
Company’s La Carolina Project in the Sierra San Luis Mountains of Central Agentina.

2. In June 2003, the Company announced that it had entered into a letter of understanding with MIM Argentina
Exploraciones, SA Ltd. (“MIM”), granting MIM to acquire a 100% interest in the Company’s Los Azules copper-gold
project in Argentma

Ontario Clalms

1. In February 2003, an exploration program commenced on the Opikeigen Lake Project optioned from Slam Exploration
Ltd., and Pure Gold Minerals Inc. A crew was expected to conduct an extensive IP survey over the Fort Hope Mine and
previously discovered gold-zones.

2. In October 2003, it was announced that the ophon agreement (ﬁrst announced October 2002) over the Oplkelgan Lake
project, between the Company, Slam Exploration Ltd., and Pure Gold Minerals Inc. had been amended. Under the
amended agreement, the Company will have the right to acquire a 50% interest in the project by spending a total of
$500,000 over the first three years on exploration and project maintenance including taxes.




Other Events and Transactions

1. Effective June 25, 2003, the Company consolidated its share capital on a four-to-one basis in order to obtain financing for
its ongoing exploration projects. The Company also changed its name from TNR Resouces Ltd to TNR Gold Corp. In
conjunction, its trading symbol was changed to “TNR”. It's new CUSIP number is be 87260A 10 9.
During the year, the Company issued 409,092 post-consolidated common shares to settle $90,000 in long-term debt
During the year the Company 1ssued a total of 825 000 common shares for gross proceeds of $286,000 from the exercise
-of warrants.
4. InJanuary 2003, the Company 1ssued 69,500 post-consohdated common- shares for gross proceeds of $41,700 from the
exercise of stock options.
5. In August 2003, the Company re-priced a total of 3 000 OOO share purchase warrants with varying exercise prices and
expiry dates to a new exercise price of $0.29.
6. . .In September 2003, the Company granted 428,000 stock options to certain directors and employees exercisable at $0.22
- until September 3, 2005. .
7. In November 2003, the Company issued $150 000 in- convertlble debt beanng mterest at 8% per annum, maturing
-November 7, 2004. :
8.  In December 2003, the Company 1ssued 2 429 500 common shares for gross proceeds of $534 490 from a private
placement. .

W

Selected Annual Information

" YearEnded  YearEnded  Year Ended
December 31, . December 31, December 31,

2003 . 2002 2001
Total revenues ‘ ; Ny ‘ ‘_' o ,‘ 8 33 723 s . 2,013 $ . 20480
Netkmsbeﬁxeexﬁaonhnmyrmnm S 669516" _ 600682 206,902
Net loss ' ' o 669,516 1,206,206 206,902
Basic and drluted loss per : share o e ae . ©on.. . (. 21) o (0.01)
Total assets o S T T 42237100 3,467,082 2,571,064
Touﬂlong4ennhammUes L - 50,000 90,000

Cash dividends | S T T -

The Company has earned interest revenue from cash and investments held in banks and from the sale of securities held as
short term investments. During the fiscal year ended 2002, there was a write-off of mineral property interests and deferred
costs totaling $607,537 resulting in a substantial loss for the year. Additional mineral claims have been acquired and more
exploration work conducted resulting in an increase in total assets. |

Results of Operations

The Company incurred a net loss of $669,516 (2002 - $1,206,206), comprised of some of the following significant expenses:
$12,000 (2002 - $12,000) in administration fees; $31,910 (2002 - $52,609) in administration expenses for the subsidiary’s
office in Argentina; $74,986 (2002 - $34,346) in consulting fees; $10,522 (2002 - $20,445) in filing and registration fees;
$30,000 (2002 - $30,000) in management fees; $20,560'(2002 - $29,084) in office and miscellaneous costs; $106,073 (2002 -
$84,226) in professional fees (audit, accounting -andlegal);' $159,251 (2002 - $10,000) in property investigation costs;
$42,000 (2002 - $34,000) in office rent; $114,576 (2002 - $140,377) in shareholder communications of which $114,576
(2002 - $140,023) relates to investor relations and $Nil (2002 - $354) to shareholder costs; $10 974 (2002 - $7,978) in
transfer agent fees and $24 975 (2002 - $45, 324) in travel and promotlon

The Company also earned $7,308 (2002 - $2,013) in interest income and $26,415 (2002 - $Nil) as a gain on the sale of
marketable securities.



Most expenses are comparable to the previous period except for the substantial increase in property investigation costs which
resulted when the Company decided to investigate and perform due diligence on potential new mineral claims. During the
period the Company wrote-down mineral property interests and deferred exploration costs totaling $Nil (2002 - $607,537) on
mineral properties that it deemed not ‘economiically” feasible. Professional fees were also higher due to an increase in
accounting and legal work required to comiplete the Company’s share consolidation and name change that took place during

the year.

During the period the Compé.tiy iﬁcurred $812,984 of explofaﬁon expenses‘,' which were directed to its Argentina, US "
operations and Canadian operations compared to $226,749 for the same period last year.

Summary of Quarterly Results

"~ ThreeMonths  ThreeMonths - .-+~ .. L BN

' “Ended: - - Ended . Three Months - - Three Months

December 31, September 30, Ended June 30, - Ended March 31,

2003 2003 2003 2003

Total assets - ' o8 4223710 -$ 3,607,492 $ - 3,511,493 '8 3581 271
Mineral properties and deferred costs ‘ o 3,848,267 -~ 3,379,477 3,141,920 . - 3,066,418

Working capital (deficiency) (94,570) 48,153 199,603 - 333,091
Shareholders’ equity 3,765,585 3,433,497 3,347,911 3,356,417
Revenues -~ R T PooeT T 0764 25647 0 0 1,752 - 8,643
NetLoss™ = " " ' S (342,705) (88,404) (123,506) - (114,901)
Earnings (loss) per share’ ~~ =~ " C UL 003y - - (0.01) - “(001) . -+ (0.01) .

Three Months ~ Three Months _

‘ ‘"' Ended ' - Ended” - Three Months -~ Three ‘Moriths™

- December 31, September 30, Ended June 30, Ended March 31,

‘ 20020 - 2002 0 2002 0 - 2002

Total assets _ . , $ 3,467,082 $ 3,650,790 $ 2,854,331 § 2,565,777
Mineral propertlés and deferred costs ST 2,914,783 7 3,042,931 ¢ 2,612,974 - 2,546,820
Working capital (deﬁc1ency) S 7 T 513,747 - 180,756 + - (68,693)
Shareholders’ eqmty S R 3/',2'69,6'1'8’1 73,510,193 0 2,716,477 - 2,392,206
Revenues oo R P2 560 - 12 16
Net Loss (987,640) (80,784) - (74,229) " (63,553)
Earnings (los‘s) per share . ‘ _ } (0.16) (0.02) ©(0.02) (0.01)

Significant changes in key financial data from 2003 to 2002 can be attributed to the write-down of various mineral properties
and related deferred exploration costs and revenues generated from interest income and the sale of various short term
investments. Also, the working capital position of the Company has changed over the period. This resulted from debt and
equity financing that has provided a source of funds. Then over the two year ‘period, the Company has spent the funds to
acquire additional mineral claims and incurred cxploratlon expenses. :

quuldlty

These consolidated financial statements have been prepared assummg tbe Company will continue on a going-concern basis.
The Company has incurred losses since inception and the ability of the Company to continue -as a going-concern depends
upon its ability to develop profitable operations and to continue to raise adequate financing. Management is actively targeting
sources of additional financing through alliances with financial, exploration and mining entities, or other business and
financial transactions which would assure continuation of the Company’s operations and exploration programs. In order for




the Company to meet its liabilities as they come due and to continue its operatlons, the Company is solely dependent upon its
ability to generate such ﬁnancmg ; o .

There can be.no assurance that the Company W111 be able o contmue to rarse funds, in whrch case the Company may be
unable to meet is obligations. Should the_Company be unable to realize its assets and discharge its liabilities in the normal
course of business, the net realizable value of its assets . may be materially less .than the amounts recorded on the balance
sheets.

2003 2002
Working capital (deficiency) % (94,570) $ 397,406
Deficit (8,614,313) (7,944,797)

Net cash used in operating activities for the year was $518,345 compared to net cash used of $444,354 during the same period
from.last year. The cash used in operating -activities for penod consists pnmanly of the operating loss and a change in non-
cash worklng capital. : :

Net cash used for investing activities for period was $392,181 compared to net cash used during the previous period of
$1,161,610. Cash used during the current period consists primarily of expenditures of $812,984 on deferred exploration costs.
Similar costs during the previous period were $784,286. The Company also received proceeds of $71,415 from the sales of
marketable securities.

Fmancmg activities provided cash of $988,990 during the current period, compared to $1,686,800 for the previous period.
This resulted from net proceeds from the issuance of common shares of $838,990 and $150,000 of proceeds from issuance of
a convertible debenture. The previous year's financing activities were all attributed to issuance of common shares.

Capital Resources
In January 2003, the Company issued 69, 500 common shares on the exercise of stock options for proceeds of $41,700.

At various times dunng the year, the Company 1ssued a total of 825 OOO common shares on the exercise of warrants for
proceeds of $286,000.

In November 2003, the Company 1ssued a convertlble debenture Wlth a face value of $150,000, .bearing interest at 8% per
annum (payable quarterly), maturing November 7, 2004, The debenture is convertible into common shares at the option of
the holder at $0.25 per-share. For each common share issued:there is attached a share purchase warrant wh1ch entitles the
holder thereof to purchase another common share of the Company at $0.25 per share until November 7, 2005. A finder’s fee
of $10,500 was paid during the year.

On December 3, 2003, the Company issued 2,429,500 units at a price of $0.22 per unit for gross proceeds of $534,490. Each
unit was comprised of one common share and one share purchase warrant, Each warrant entitles the holder to purchase an
additional common share for $0.25 expiring December 3, 2005 A finder’ s fee of $12,700 and 129,465 umts was pard as
compensation for the placement.

The Following are expenditures that the Company i is required to make in. order maintain its mineral claims and agreements in
good standing:

Shotgun Claims (Alaska)

The Company is required to incur exploration expenditures totaling US$3,000,000 by May 31, 2006. The Company is
required to. have incurred exploration expenditures totaling. US$1,000,000 on or before May 31, 2004. The Company is
currently negotratlng with the optionor to extend the deadline. :



Lake Illlamna-Brlstol Ba Alaska

The Company is reqmred to’ mcur exploratlon costs of not less than US$800 000 on or before September 30 2004

Related Party Transactions

Included in accounts payable and accrued liabilities are amounts due to related parties at December 31, 2003 totalling
$188,219 (2002 - $10,031) for services rendered and are non-interest bearing, unsecured and have no fixed terms of

repayment.
The fair value of the amounts due to or from related parties cannot be determined as there are nospec.iﬁc terms of repayment.

The Company entered 1nto the following transactions with related partles

a) Paid or accrued management fees of $30 000 (2002 $30 000) to a d1rector

b) Paid or accrued administration fees of $12,000 (2002 - $12,000) to a person related to a director.

c) Paid or accrued deferred exploration costs of $162,352 (2002 $127, 286) to a company controlled by common
directors and $5,666 (2002 - $Nil) to a company controlled by a director.”

d) Paid or accrued rent of $42,000 (2002 - $34,000) to a company controlled bya common diréctor.

e) Paid or accrued consulting fees of $49,200 (2002 - $15,500) to a director and a company controlled by a director.

f) Paid or accrued property investigation of $159,051 (2002 - $10,000) to a company controlled by, common directors.
2) Recognized stock-based compensation of $29,874 to directors; which was expensed to operations.

1) Subject to regulatory approval, the Company optioned 75% interest in the La Carolma Property, to a ‘corporation in

which a director of the Company is a director of the corporation.

» Subject to regulatory and shareholders’ approval, the Company optioned 50% interest in Las Carachas to a
corporation in which a director of the company is a director of the corporation. :

k) Subject to regulatory approval, the company optioned 75% interest in Lake Illiamma- Bristol Bay as outlmed in Note
6,t0a corporatlon in which a director of the Company is a director of the corporation. -

These transactions were in the normal course of operations and are measured at the exchange value which represented the
amount of consideration established and agreed to by the related parties. ‘ -

Changes in Accounting Poliéy:‘

Effective January 1, 2002 the Company adopted the new CICA Handbook Section 3870, "Stock Based Compensatmn and
Other Stock-Based Payments", which requires that stock options granted to employees and non—employees be accounted for at
fair value. This section also permits, and the Company adopted, the use of the intrinsic value-based method for valuing stock
options granted to. employees Under this method, compensation cost for options granted to employees.is recognized only
when the market price exceeds the exercise price at date of grant. However, pro-forma dlsclosure of earmngs and earmngs
per share as if the fair value method had been adopted i$ required.

Durmg the current year, the Company adopted ona prospecnve bas1s, the fair value based method of accountmg for all stock-.
based compensation. 4

Financial Instruments

The Company’s financial instruments consist of cash, funds held in trust, receivables, marketable securities, accounts payable
and accrued liabilities and convertible debenture. It is management’s opinion that the Company is not exposed to significant
interest, currency or credit risks arising from these financial mslruments The fair value of these financial instruments
approximates their carrying values, unless otherwise noted.

Risk management

The Company’s largest non-monetary assets are its mmeral exploration interests in Alaska and Argentina. The Company
could accordingly be at risk for foreign currency fluctuations and developing legal and political environments.




The Company does not maintain significant cash or other monetary assets or liabilities in Argentma The Company rehes on

local consultants for the management of its exploration activities and for legal-and accounting matters.

Supplementary Information

Outstanding Share Data
. Number . Contributed
‘of Shares " Amount Surplus
Authorized ‘
90,000, OOO common shares, without par value .
10,000, 000 Class “A” non-voting convemble redeemable
shares, without par value
Issued = v
13,479,227 common shares, w1thout par value
1 974,907 Class “A” shares witha
stated value of $Nil o
Balance, December-31,2002 Co e © 9,104,170 11 ,013,150 201,265
Private placement ‘ A de 0 2,429:500 - 0 394,900 139,590
- Finder’s fee on private placement =~ - ... 129465 . 21,043 . 7,439
Finder’s fee on private placement. .- . = . = . . G (21,043) (7,439)
. Issuance costs, commissions - ‘ (12,700) -
“Bxercise of warrants - finder’s fee on mineral | propertles N R T 425,000 226,351 © (56,351)
Exercise of warrants — private placement AT T 400,000 116,000 -
Exercise of stock options 69,500 41,700 -
Acquisition of mineral properties 462,500. . . 125,000 -
Settlement of long-term debt 409,092 90,000 -
Finder’s fee on mineral properties .~ . .. . ... . 50000 40,000 -
Stock-based compensation 7 - - 45,993
Balance, December 31,2003~ . ,' U 13470027 | $ 12,034,401 330,497
As at December 31, 2003, the followmg mcentlve stock optlons are outstandmg
Number Exercise .
of Shares Price Expiry Date
297,500 $ 0.60 October 20, 2004 .
200,000 0.64 November 24, 2004
428,000 C 022 . September 3, 2005 .

At December 31, 2003, warrants were outstanding enabling holders to acquiré common shares as follows:

Number Exercise

of Shares - A “Price Expiry Date



CTUQI87,500 e T §0029 T Y August'2, 2004

412,500 0.29 September 2, 2004
ST 450,000 0 e - ST 040 0 0 September 17,2004
337,500 0.29 Noveimber 14, 2004
250,000 1.80 November 18, 2004
- 2,558965 1 i el i 0,25 ‘ o December 3, 2005
Mineral Property Expenditures
Spring Lake
' Gold o Nlliamma
Solitario ©  Opikeigen” ©~  'Claims, Shotgun -Bristol
Properties, Lake, New Claims, Bay, Total
Argentina Ontario _Brunswick Alaska Alaska 2003
Deferred exploration costs, beginning of
year $1.999.136 $ 2504 $§ 94,124 $ 21392 $ - $2.117.156
Additions during the year
Administrative - 4,470 121 11,748 1,650 17,989
Airborne surveying - - - 312,350 - 312,350
Assaying - - 780 16,571 - 17,351
Field expenditures 5,181 27,318 - 91,579 - 124,078
Field personnel 96,829 40,794 - 60,868 - 198,491
Geological consulting 55,311 26,350 5,820 27,138 2,650 117,269
Legal 6,764 - - - - 6,764
Miscellaneous 1,016 2,484 35 484 - 4,019
Property leases
and taxes 2,010 - - 350 - 2,360
Transportation
and freight 7.896 - - 4417 - 12.313
175,007 101,416 6,756 525,505 4,300 812,984
Costs recovered (25,000) - (19,500) - - (44,500)

Deferred exploration costs, end of year

$2,149,143 $§ 103920 $ 81,380 $ 546,897 $ 4,300 $ 2,885,640

Investor Relations

During the 2002 fiscal year end, the Company had retained Michael Baybak and Company and Capital Associates to provide
media and investor relation services to publicize the Company’s exploration activities and to promote the company to the
media and to potential shareholders. During the period, the Company paid or accrued $10,926 (2002 - $57,288) to Michael
Baybak and Company and their agreement was terminated effective September 30, 2003. Capital Associates was paid
$60,000 (2002 - $55,000) in investor relation fees. The Company also utilizes in-house staff to answer investor calls, update
and maintain the Company’s website and prepare marketing materials. These costs amounted to $35,660 (2002 - $18,125).
The Company also paid or accrued $7,990 (2002 - $9,964) in shareholder costs related to news release dissemination and
shareholder mailings.

Subsequent Events
Subsequent to December 31, 2003 the Company:

a) Issued 435,000 common shares at $0.29 per share pursuant to the exercise of share purchase warrants.




b) Issued 100,000 common shares valued at $30,000 pursuant to the Opikeigen Lake mineral property agreement.

¢) Repriced 297 500 mcennve stock options granted to employees, directors and consultants expiring October 20, 2004
from $0.60 to $0.32 per share. :

d) Repriced 200, 000 incentive stock options granted to employees, directors and consultants expiring November 24, 2004
from $0.64 to $0.32 per share. -

Other Information

Additional information related to the _Company is available for view on SEDAR at www.sedar.com
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D AVIDSON & COM PAN'Y —— chartered Accountants A Parmership of Incorporated Professionals

AUDITORS' REPORT

To the Shareholders of
TNR Gold Corp. (formerly TNR Resources Ltd.)

We have audited the consolidated balance sheets of TNR Gold Corp. (formerly TNR Resources Ltd.) as at December 31,
2003 and 2002 and the consolidated statements of operations and deficit and cash flows for the years then ended. These
financial statements are the responsibility of the Company's management: Our responsibility is to express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with Canadian generally accepted auditing standards. Those standards require that we
plan and perform an audit to obtain reasonable assurance whether the financial statements are free of material misstatement.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation.

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position of the
Company as at December 31, 2003 and 2002 and the results of its operations and its cash flows for the years then ended in
accordance with Canadian generally accepted accounting principles.

1 hoidsews & (or/“"a

Vancouver, Canada Chartered Accountants

March 25, 2004

AMember of SC INTERNATIONAL

1200 - 609 Granville Street, PO. Box 10372, Pacific Centre, Vancouver, B.C., Canada V7Y 1G6
Telephone (604) 687-0947 Fax (604) 687-6172



TNR GOLD CORP.
(formerly TNR Resources Ltd.)
CONSOLIDATED BALANCE SHEETS

AS AT DECEMBER 31
2003 2002
ASSETS
Current . S e el : o
Cash $ 181,995 § 89,482
Funds held in trust 8,881 22,930
Restricted cash _ - 329,888
Receivables . ° ) Co C 19,6910 16,651
Marketable securities (Note 3) ! ~ 7765000 20,000
Note receivable' (Note 4) S - 65,919
Prepaid expenses 87,988 -
363,555 544870
Equipment (Note 5) 2,937 7,429
Mineral property interests (Note 6) 962,627 797,627
Deferred exploration costs (Note 7) o 12,885,640 " 2,117,156
Deferred financing costs (Note 8) ‘ oo 8951 o

§ 4223710 § 3,467,082

-- continued - -

The accompanying notes are an integral part of these consolidated financial statements.




TNR GOLD CORP.
(formerly TNR Resources Ltd.)
CONSOLIDATED BALANCE SHEETS

AS AT DECEMBER 31
2003 2002
Continued...
LIABILITIES AND SHAREHOLDERS' EQUITY
Current o
Accounts payable and accrued liabilities $ 320,924 § 107,464
Current portion of long-term debt (Note 9) : L - . 40,000
Convertible debenture (Note 10) -137.201 ‘ -
458,125 147,464
Long-term debt (Note 9) - 50,000
458.125 197.464

‘Shareholders' equity
. Capital stock (Note 12)
" Equity component of convertible debenture (Note 10)

12,034,401 . . 11,013,150

Contributed surplus (Note 12) _ 3;(5):232 - 201,2-65
Deficit T (8.614.313) (7.944.797)
- * 3765585 3,269,618
$ 4223710 $ 3,467,082
Nature and continuance of operations (Note 1)
Subsequent events (Note 17)
On behalf of the Board:
/2 e Director év{ C)Z—-, Director

The accompanying notes are an integral part of these consolidated financial statements.



TNR GOLD CORP.
(formerly TNR Resources Ltd.)

CONSOLIDATED STATEMENTS OF OPERATIONS AND DEFICIT

YEAR ENDED DECEMBER 31
2003 2002
EXPENSES )
Administration fees $ 12,000 $ 12,000
Amortization 44927 1,867
Argentina administration 31,910 ° 52,609
Consulting " 74,986 34,346
Filing fees 10,522 20,445
Interest o 5521 -
Management fees © 30,000 30,000
Office and miscellaneous 20,560 29,084
Professional fees " 106,073 84,226
Property investigation 159,251 10,000
Rent 42,000 34,000
‘Shareholder communications - 114,576 140,377
Stock-based compensation (Note 12) 45,993 83,866
Transfer agent fees - 10974 - 7,978
Travel and promotion 124,975 45,324
Wages and benefits- 3279 14.560
- (697.112) ___ (600.682)
OTHER ITEMS
Gain on sale of marketable securities 26,415 -
Interest income 7,308 © 2,013
Loss on settlement.of note receivable (Note 4) ' (6,127) -
Write-off of mineral property interests (Note 6) T (50,000)
Write-off of deferred exploration costs (Note 7) - (557.537)
_ 27,596 (605.524)
Loss for the year (669,516)  (1,206,206)
Deficit, beginning of yeﬁr (7.944,797) (6,738.591)
Deficit, end of year T $ (8,614,313) S (7,944,797)

$ 0.07) $

021)

Basic and diluted loss per common share

Weighted avefage number of common shares outstanding

9,914,525

5,808,922

The accompanying notes are an integral part of these consolidated financial statements.




TNR GOLD CORP.

(formerly TNR Resources Ltd.)

CONSOLIDATED STATEMENTS OF CASH FLOWS: - -
YEAR ENDED DECEMBER 31

- continued -

2003 2002
CASH FLOWS FROM OPERATING ACTIVITIES
. Loss for the year | (669,516) - $ (1,206,206)
" Items not affecting cash: -
Accretion of liability component of convertible debt 2,201 -
Accrued interest on note receivable (5,208) 919)
Amortization 4,492 1,867
Deferred finance charge 1,549 -
Loss on settlement of note receivable 6,127 -
Gain on sale of marketable securities (26,415) : -
Stock-based compensanon 45,993 . 83,866
Write-off of mineral property interests - 50,000
Write-off of deferred exploration costs - 557,537
Changes in non-cash working capital items: C
Increase in receivables ... (3,040) (10,158)
Increase in accounts payable and accrued liabilities 213,460 79,659
Increase in prepaid expenses and deposits _(87.988) -
" Cash flows used in operating activities (518.345) (444 354)
- CASH FLOWS FROM INVESTING ACTIVITIES C :
Restricted cash - 329,888 (329,888)
Equipment purchased - (4,936)
Deferred exploration costs - (812,984) 1(784,286)
" Recovery of deferred exploration costs 19,500 22,500
Note receivable - - (65,000)
" Proceeds from sale of marketable securities 71.415 -
Cash flows used in investing activities (392.181) (1,161.610)
CASH FLOWS FROM FINANCING AC TIVITIES L
Proceeds from issuance of capital stock " 862,190 1,738,500
Share issuance costs (12,700) (51,700)
Proceeds from issuance of convertible debenture 150,000 . -
Deferred financing costs o (10,500 -
Cash flows provided by financing activities 988.990 1,686.800

The accompanying notes are an integral part of these consolidated financial statements.



TNR GOLD CORP.

(formerly TNR Resources Ltd.)
CONSOLIDATED STATEMENTS OF CASH FLOWS . .
YEAR ENDED DECEMBER 31
2003 2002
Continued... ‘.
Increase in cash during the year ' 'i78,464 o 80,836
Cash, beginning of year 112,412 31.576
Cash, end of year " 190,876 112,412
Cash position represented by: ‘
Cash R o 181,995 89,482
Funds held'in trust -~ .¢" 8.881 22.930
190,876 $ 112,412

Supplemental disclosures ﬁﬁi;th resp'écf to cash ﬂq‘va?é (NotelS) o

The accompanying notes are an integral part of these consolidated financial statements.




TNR GOLD CORP.

(formerly TNR Resources Ltd.)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS -+ i '+ s
DECEMBER 31, 2003

1. NATURE AND CONTINUANCE OF OPERATIONS

The Company was incorporated under the laws of the Province of British Columbia and is in the business of
exploring and developing its mineral property interests. To date, the Company has not earned significant revenues
and is considered to be in the exploration stage.

During the current fiscal year, the Company changed its name and consolidated its outstanding common shares on
the basis of four old shares for one new share. All references to number of common shares and per common share
amounts have been retroactively restated to reflect the consolidation, unless otherwise noted.

The Company is in the process of exploring and developing its mineral property interests and has not yet determined
whether the interests contain ore reserves that are economically recoverable. The recoverability of the amounts
shown for mineral property interests and related deferred exploration costs are dependent upon: the existence of

" economically recoverable reserves, ‘the ability of the Company to obtain necessary financing to complete the
development of those reserves and upon future profitable production.

These consolidated financial statements have been prepared assuming the Company will continue on a going-concern

basis. The Company has incurred losses since inception and the ability of the Company to continue as a going-

concern depends upon its ability to develop profitable operations and to continue to raise adequate financing.

. Management is actively targeting sources of additional financing through alliances with financial, exploration and

... mining entities,-or other business and financial transactions which would assure coiitinuation of the Company’s

operations and exploration programs. In order for the Company to meet its. liabilities as they come due and to
continue its operations, the Company is solely dependent upon its abxhty to generate such financing,

There can be no assurance that the Company will be able to continue to raise funds, in which case the Company may
be unable to meet is obligations. Should the Company be unable to realize its assets and discharge its liabilities in
the normal course of business, the net realizable value of its assets may be materially less than the amounts recorded
on the balance sheets.

2003 2002
Working capital (deficiency) $ (94,570) $ 397,406
Deficit (8,614,313) (7,944,797)

2. SIGNIFICANT ACCOUNTING POLICIES
Estimates

The preparation of financial statements in accordance with Canadian generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
the disclosure of contingent assets and liabilities at the date of the financial statements and the reported amount of
revenues and expenses during the year. Actual results could differ from these estimates.



TNR GOLD CORP. _ :
(formerly TNR Resources Ltd.) ey
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS -+ - <& =7 710+ R
DECEMBER 31, 2003

2. SIGNIFICANT ACCOUNTING POLICIES (cont’d...)

Principles of consolidation

These consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries,
Compania Minera Solitario de Argentina S.A. and Compania Minera San Juan S.A., companies mcorporated in
Argentina. - All significant inter-company balances and transactions have been elmnnated o

Marketable securities

Marketable securities are recorded at the lower of cost or market value on an aggregate basrs Reahzed gains or
losses on sale of securities are determmed based on specrﬁc cost basis.

Equipment

Equipment is carried at cost less accumulated amortization, Amortization is provided annually over the estimated
useful life usmg the followmg methods:

Ofﬁce furmtu.re 20% declining balance
Computer equipment 30% declining balance

Mmeral property interests and deferred exploratron costs
The Company records mmeral property mterests whrch consist of the right to explore for mineral deposits, at cost.
The Company records deferred exploration costs, which consist of costs attributable to the exploration of mineral
property interests, at cost. All direct and indirect costs relating to the acquisition and exploration of these mineral
property interests are capitalized on the basis of specific claim blocks until the mineral property interests to which
they relate are placed into production, the mineral property interests are disposed of through sale or where
management has determined. there to be an impairment. If a mineral property interest is abandoned, the mineral
property interest and deferred exploratlon costs wrll be Wntten off to operatxons m the period of abandonment
On an ongomg basrs the caprtahzed costs are revrewed ona property—by-property basis to consider if there is any
impairment on the subject mineral property interest. Management’s determination for impairment is based on: i)
whether the Company’s exploration programs on the mineral property interests has significantly changed, such that
previously identified resource targets are no longer being pursued; ii) whether exploration results to date are not
promising and whether additional exploration work is being planned in the foreseeable future or iii) whether

‘ .remarmng lease terms are sufficient to conduct necessary studles or exploration work.

,The recorded cost of mineral property interests and deferred exploration costs is based on ¢ash paid and the assigned
value of share consideration issued for mineral property interest acquisitiohs and éxploration costs incurred. The
recorded- amount may not reflect recoverable value as this 'will be dependent on future development programs, the
nature of the mineral deposit, commodity prices, adequate fundirig and the ability of the Company to bring its
projects into production.




TNR GOLD CORP. IR
(formerly TNR Resources Ltd.) e
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS. - .. . .07 c 00 b et
DECEMBER 31, 2003 o

2, SIGNIFICANT ACCOUNTING POLICIES (cont’d...)

Cost of maintaining mineral property interests .

'The Company does not accrue the estlmated futm'e costs of mamtalmng 1ts mmeral property interests in good
standing.

Environmental protection and rehabilitation costs

" Liabilities related to environmental protection.and rehabilitation costs are accrued and charged to income when their
likelihood of occurrence is established. This includes future removal of property, plant and equipment and site
restoration costs as required due to environmental laws or contracts.

. Deferred financing costs _ S ey

Deferred financing costs are recorded at cost and are amortized over the life of the instrument that they relate to.

Government grants

Government assistance is recorded when received as.gither a cost recovery in deferred exploration costs or credited
in the statement of operations as determined by the terms and condmons of the agreement under which the assistance
is prowded to the Company oo Co S v :

Foreign currency translation

The Company’s subsidiaries are integrated foreign operations and are translated into Canadian dollar equivalents

* using the temporal method. Monetary items-are translated at the exchange rate in effect at the balance sheet date and
non-monetary items are translated at historical exchange rates. Income and expense items are translated at the

_ average exchange rate for the period. Translation gains and-losses are reflected in loss for thesyear. -

Stock-based compens,aﬁon o

' Effective January 1, 2002, the Company adopted the new CICA Handbook Section 3870, "Stock-Based
Compensation and Other Stock-Based Payments", which recommends that stock options granted to employees and
non-employees be accounted for at fair value, -This section also permits, and the Company adopted, the use of the
intrinsic value-based method for valuing stock options-granted to employees. Under this method, compensation cost
for options granted to.employees is recognized only when the market price exceeds the exercise price at date of
grant. However, pro-forma disclosure of earnings and eamings per share as if the fair value method had been
adopted is required. '



TNR GOLD CORP.

(formerly TNR Resources Ltd.)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2003

2, SIGNIFICANT ACCOUNTING POLICIES (cont’d...)
Stock-based compensation (cont’d...) .

During the current year the Company adopted, ona prospectlve basrs the fair value based method of accounting for
all stock-based compensation.

Loss per share

The Company uses the treasury. stock method to compute the d11ut1ve effect of optlons warrants and similar

' instruments. Under this method the dilutive effect on loss per share is.recognized on the use of the proceeds that
could be obtained upon exercise of options, warrants and similar instruments. It assumes that the proceeds would be
used to purchase common shares at the average market price during the year.

Basic loss per share is calculated using the weighted-average number of shares outstanding during thetyear and does
not include outstanding options and warrants. Dilutive loss per share is not presented separately from loss per share
- as the conversion, of outstanding stock options and warrants into common shares would be anti-dilutive.

SERI

Future income taxes

- Future income taxes. are recorded using the-asset-and liability method whereby future tax assets and liabilities are
recognized for the future tax consequences attributable to differences between the financial -statement carrying
amounts of existing assets and liabilities and their respective tax bases. Future tax assets and liabilities are measured
using the enacted or substantively enacted tax rates expected to apply when the asset is realized or the liability
settled. The effect on future tax assets and liabilities of a change in tax rates is recognized in income in the period
that substantive enactment or enactment-occurs. - To the extent that the Company does not consider it more likely
than not that a future tax asset will be recovered, it provides a valuation allowance against the excess.

Flow-through common shares

Resource expenditure deductions for income.tax purposes, related to exploration activities funded by flow-through
share arrangements are renounced to investors in accordance with Canadian income tax legislation. Capital stock is
reduced and future income tax liability increased by the estimated tax benefits transferred to shareholders.

Comparitive figures

Certain comparative figures have been reclassified to conform with the current year’s presentation.




TNR GOLD CORP.
(formerly TNR Resources Ltd.)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS .

DECEMBER 31, 2003

3. MARKETABLE SECURITIES

Marketable securities are comprised of the following:

2003 2002
Tenke Mining Corporation ‘ $ L . 8 20,000
Dasher Exploration Ltd. (“Dasher”) )
433,333 common shares with a market value of $138,667 (2002 - $Nil) 65.000 -
$ 65,000 © $° 20,000

The Company entered into a share purchase option agreement to sell its 433,333 common shares of Dasher for $0.25
per share. -The option agreement expires on May 31 2004 At December 31, 2003 no shares had been sold under

- the share purchase optmn agreement

4. - NOTE RECEIVABLE

‘ The note recewable was due frorn Dasher a pubhc company with a common dlrector ‘bearing interest at 12% per
annum and repayable by May 19, 2003. The note was settled in full on receipt of 433,333 common shares of Dasher

valued at $65,000 (Note 3), recording a loss of 36,127, being accrued interest forgiven.

_ 2003 2002
Prmc1palamount o ' P N $ L $ 65000
~ Accried mterest o ‘ L - 919
§ . . 8 65919
5. EQUIPMENT
2003 . . 2002
Accumulated ~ Net Book | Accumulated  Net Book
Cost ' Amortization Value Cost  Amortization Value
Office furniture $ 8309 § 8,309 $ - $ 8309 § 685 § 1453
Computer equipment 4.936 1,999 2,937 11.444 5,468 5,976

$§ 13245 $ 10308 § . 2,937 $ 19753 § 12324 § 7,429




TNR GOLD CORP.
(formerly TNR Resources Ltd.)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2003

6. MINERAL PROPERTY INTERESTS
December 3 1, . - December 31,
2002 . . Additions . 2003
4 Arg"en'tina'% - ‘ o Lo
Solitario Properties $ 595,728 - $ 595,728
Canada
Opikeigen Lake (Ontario) _ ‘ . 49,500 - 49,500
Sprmg Gold Claims (New Brunswmk) 10,000: - © 10,000
Umted States N
Shotgun Claims (Alaska) - | 142,399~ 125,000 - - 267,399
Lake Hliamna-Bristol Bay (Alaska) - 40,000 40.000
$ 797,627 165,000 § 962,627
December3 1 , Décember 31,
2001 . - Additions ~..- Write-offs -~ ° 2002
Argentiﬁa .. ‘ :
Sohtano Propertles $ 595,728 % - - $ 595,728
Canada T
Opikeigen Lake (Ontario) - 49,500 - 49,500
Spring Gold Claims (New Brunswick) - " 10,000 - 10,000
* United States """ o
* :Shotgun Claims (Alaska) - 142,399 - 142,399
Lake Iliamna-Bristol Bay (Alaska) - - - -
Rock Creek Claims (Alaska) - _50.000 (50.000) -
$ 595,728 § 251,899 . (50,000) $ 797,627

Title to mineral property interests

Title to mineral property interests involve certain inherent risks due to the difficulties of determining the validity of
certain claims-as well as the potential for problems-arising from the frequently ambiguous conveyancing history
characteristic of many mineral claims. The Company has investigated title to all of its mmeral property interests and,

to the best of its knowledge, title to all of its interests are in good standing.




TNR GOLD CORP.

(formerly TNR Resources Ltd.) e
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS R S S DR
DECEMBER 31, 2003

6. MINERAL PROPERTY INTERESTS (cont’d...)
Solitario Properties (Argentina)
The Company holds a 100% interest in 14 mineral property interests located in Northwest Argentina. To date the
Company has exploration data on seven of the mineral property interests, but no exploration data on seven remaining

. mineral property interests. It is the intention of the Company to explore the seven remaining mineral properties itself or in

joint ventures with other interested parties. During fiscal 2002 and 2003, the Company entered into agreements with
respect to the mineral property interests as follows:
Batidero Property (Argentina)
The Company granted an option to Tenke Mining Corp. (“Tenke”) to acquire -a 75% interest in the Batidero mineral
properties. As consideration, Tenke was required to issue to the Company 100,000 common shares by July 1, 2005 (to
date, 50,000 shares received for a value of $45,000) and to incur exploration expenses totalling $1,500,000 as follows:
a) $850,000 on or before June 30, 2005 (incurred to December 31, 2003 — $683 524) and
b) an addmonal $650,000 on or before June 30, 2006.

- LaCarolina Property (Argentina) -

. Subject to regulatory approval, the Company granted an option to Geocom-Resources Inc. (“Geocom™), a company with a
common director, to acquire a 75% interest in the La Carolina Property in San Luis, Argentina.

Pursuant to the agreement,. Geocom can earri 1ts interest by incurring exploration expenditures totaling US$2,000,000 over
four years at a minimum of US$100,000 per year, and by issuing 50,000 common shares each year on or before April 30,
2004 to 2007. S e

If Geocom fails to meet the minimum exploféﬁdn payments it will issue 50,000 common shares to the Company in lieu of
US$100,000 minimum exploration expenditures.

Las Carachas Property (Argentina)
The Company signed a Letter of Intent with Secureview Systems Inc. (“Secureview”), a company,with common directors,
to enter into a formal agreement by which Secureview will be granted an option to acquire a 50% workmg interest in the

Las Carachas Property in Argentina,

In order to eamn the interest, Secureview will: -

a) Make exploration and/or development expenditures on the Property totalling US$1,000,000 over the four-year period
following the execution of a formal agreement. A minimum annual exploration expenditure of US$100,000 will be
required.

b) Issue to the Company a total of 50,000 common shares upon signing the formal agreement and then 50,000 common
. shares annually thereafter, commencing on the first anniversary of: the execution of the formal agreement, and

continuing as long as Secureview is in the process of earning its.interest under the formal agreement. -

No formal égreement has been signed and it will be subjecf to regulafory apprbval.



TNR GOLD CORP.

(formerly TNR Resources Ltd.)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS *
DECEMBER 31, 2003

6.

Opikeigen Lake (Ontario):

MINERAL PROPERTY INTERESTS (cont’d)

Los Azules (Argentina)

The Company entered into a letter of understandmg w1th MIM Argentma Exploracmnes S.A. (“M]M”) granting

- MIM an eptlon to acqulre a 100% mterest m the Los Azules pI'OJeCt in Argentma

To earn 1ts interest MIM must make cash payments totallmg US$560,000 and incur explorauon expendltures
totalling US$1,000,000 by May .15, -2008. The Company has an option to répurchase a 25% interest upon
completion of a feasibility study. The final agreement is subjéct to regulatory approval. =~

The Company entered into a letter of intent on October 9, 2002, as amended during the current year, to acquire a
50% interest in the Opikeigen Lake gold property located in Ontario. The Company issued 25,000 common shares
valued at $22,000, and agreed to issue an additional 300,000 common shares and to mcur $500 000 in staged
exploration expenditures over two years as follows:

a) issue 100,000 common shares on acceptance of the amendment (1ssued subsequent to year-end),

3

b) issue.an addmonal 100 000 common shares and’ spend $250 000 on exploratlon ($103 920 mcurred) on or before
October 15, 2004;

¢) issue an additional 100,000 common: shares and -spend an’ addmonal $250 000 on exploratlon on or before
October 15, 2005.

In fiscal 2002, the-Company issued 31,250 common shares at a value of $27,500 as finder’s fees.

Spring Gold Claims (New Brunswick)

The Company holds a 51% interest in the Spring property located in New Brunswick. The Company entered into an
agreement with the Province of New Brunswick whereby. the province granted monies to the Company for
exploration costs incurred. These grants, when received, are included in costs recovered. During the current year,

;. the Compa.ny received final payment of $19,500 and in fiscal 2002 recewed $22,500.




TNR GOLD CORP.

(formerly TNR Resources Ltd.)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS : -
DECEMBER 31, 2003

6. MINERAL PROPERTY INTERESTS (cont’d...)

Shotgun Claims (Alaska)

The Company entered into an option agreement to acquire a 50% interest in certain unpatented mineral claims
located in the Kuskokwim and Bristol Bay recording district, Alaska. To earn its interest, the Company issued
common shares valued at $150,000, is required:to issue: additional common shares with a total value of $750,000,
and to incur exploration expenditures totalling- 17S$3,000,000. by May 31, 2006 The Company is required to incur
exploration expenditures totalling US$1,000,000 on or before May 31, 2004. The Company is currently negotiating

. with the optionor.to extend the deadline. During the -current year, the company and the optionor agreed that the
‘exploration expendltures incurred outside the Shotgun' Claims boundaries, but within the area of mutual interest
would be applied as part of the US$1,000,000 requirement, it

After the first option is completed, the Company has the option to earn an additional 20% interest by incurring
exploration expenditures totalling US$6,000,000 and issuing $1,000,000 of common shares by May 31, 2009. The
claims are subject to a 5% net proceeds royalty. As a finder’s fee, the Company: issued warrants to acquire 625,000
common shares exercisable at $0.40 per share until October 4, 2004, The fair market value of these warrants using
the Black-Scholes option pricing model was $117,399 and is included in acquisition costs at December 31, 2002.

Lake Iiliamna-Bristoi Béy”(Alaskn)‘ o

The Company‘ente'red into a;farm out egreenient w1th BHP Biliiton Mineral Exploration Inc. ("BHPB") to acquire
the right to earn.a 70% interest in certain mineral claim blocks-located in the Lake Ilhamna—antol Bay area, Alaska.
The Company agreed to the following:

1) Incur exploration costs of not less than US$800,000 on or before:September 30, 2004 These costs must include
1,750 meters of diamond drilling. \

ii) Issue to BHPB, 250,000 share purchase warrants. The warrants are exercisable at an exercise price of $1.80 per
share until November 30, 2004.

iii) If BHPB exercises its share purchase warrants, then the Company must incur cumulative exploration costs of
US$2,500,000 on or before September 26, 2006. :

During the current year, the Company issued 50,000 common shares with a value of $40,000 as a ﬁnder s fee.

During the current year, subject to regulatory approval the Company entered.into an opuon agreement w1th Geocom,
a company with a common director, to earn from the Company a 75% interest of the Company’s 70% interest in the
Lake Iliamma project. To eamnits interest, Geocom must expend US$500,000 in exploration costs prior to
September 26, 2004. If BHPB exercises its share purchase warrants in (iii) above, then Geocom is required to incur
additional exploration costs of US$1,452,564.



TNR GOLD CORP

{(formerly TNR Resources Ltd. ) : e
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2003

PR

6. MINERAL PROPERTY INTERESTS (cont’d...)

Lake Iliamna-Bristol an (Alaska) (cont’d...)

The farm-out agreement is subject to BHPB s nght to back in to a 70%’ ‘ownership of the property by financing the
project to a feasibility study and to-an 80% ownership by ﬁnancmg the property to bring a mine into commercial

production.

Rock Creek Claims (Alaska)

The Company entered into an optioﬁ' agreement in June 2002 to acquire a 49.9% interest in certain patented mineral

claims and mining leases located in the Cape Nome recording district, Alaska.

In 2003, the Company decided not to continue with the agreement. Acquisition costs of $50,000 and deferred
exploration costs of $557,537 were written off to operations, in 2002. ,

-€nd of year

$ 2,149,143 %

7. DEFERRED EXPLORATION COSTS
Spring Gold Lake
Claims, ; Tliamna
Solitario Opikeigen - New Shotgun -Bristol
Properties, Lake,.  Brunswick Claims, Bay, Total
Argentina Ontario : ) Alaska Alaska 2003
Deferred exploration costs, 7 ’
beginning of year $ 1999.136 $§ 25048 94,124 $ 21,392 - 8§ 2117156
Addmons during the year - o ‘
* Administrative - 4,470 - 121 11,748 1,650 17,989
Airborne surveying - - B 312,350 - 312,350
Assaying - - 780 16,571 - 17,351
Field expenditures 5,181 27,318 - 91,579 - 124,078
Field personnel 96,829 40,794 - 60,868 - 198,491
Geological consulting 55,311 26,350 -5,820 27,138 2,650 117,269
Legal 6,764 - - - - 6,764
Miscellaneous 1,016 2,484 33 484 - 4,019
Property leases ‘
~ and taxes 2,010 - - 350 - 2,360
Transportation :
and freight 7.896 - - 4417 - 12,313
175,007 101,416 6,756 525,505 4,300 812,984
Costs recovered (25.000) - (19.500) - - (44.500)
Deferred . exploration costs, s '
- 103,920 $ - 81,380 $ 546,897 4,300 $ 2,885,640
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TNR GOLD CORP,

{(formerly TNR Resources Ltd.) o
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS * -
DECEMBER 31, 2003

10.

DEFERRED FINANCING COSTS

Deferred financing costs consist of the finder’s fee of $10,500 paid to obtain the convertible debenture (Note 10).

2003 2002

Finder’s fee $ 10,500 § -
Amortization (1.549) -
s 8951 S :
LONG-TERM DEBT L
During the current year, the Company issued 409,092 common shares to settle long-term debt.
2003 2002
July 1, 2003 payment due date - - o e s T L s 40,000
July 1, 2004 payment due date L e e Z ) 50,000
Less: current portion " - (40,000)
)‘ ) S - s 50,000
CONVERTIBLE DEBENTURE
2003 2002
Convertible debenture with a face value of $150,000, bearing intérest at 8% per annum '
(payable quarterly), maturing November 7, 2004. The debenture is convertible into
common shares at the option of the holder at $0.25 per share. For each common share
issued there is attached a share purchase warrant which entitles the holder thereof to
purchase another common share of the Company at $0.25 per share until November 7,
2005. On issuance, the relative fair value of $15,000.attributed to the equity
component of the debenture was classified as equity component of convertible
debenture. The debt component will be accreted to its face value over the term of the
debenture by the recording of additional interest expense. A finder’s fee of $10,500 : -
* was paid during the current year. B $ 150,000 $ -
Total convertible debenture 150,000 -
Balance to be accreted (12.799) -

Net canverﬁble debenture . Lo U : $ 137:201 $ -




TNR GOLD CORP.

(formerly TNR Resources Ltd.)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS . .
DECEMBER 31,2003

11.

RELATED PARTY TRANSACTIONS

Inclided in accounts payable and accrued liabilities are amounts due to related parties at December 31, 2003
totalling $188,219 (2002 - $10,031) for services rendered and are non-interest bearing, unsecured and have no fixed
terms of repayment.

The fair value of the amounts due to or from related partres cannot be determmed as there are no specific terms of
repayment. - :

The Company entered into the following transactions with related parties:

a) Paid or accrued management fees of $30,000 (2002 $30 OOO) toa dlrector

b) Paid or accrued adrmmstratlon fees of $12 OOO (2002 $12 ,000) to an mdmdual related toa director.

c) Pard or accrued deferred exploratlon costs of $162,352 (2002 - $127,286).t0 a company controlled by common
drrectors and $5,666 (2002 - $Nil) to a company controlled by a director.

d) Paid or accrued rent of $42,000 (2002 - $34,000) to a company controlled by a common director.

) Pard or accrued consultmg fees of $49,200 (2002 $15,500) to a director and a company controlled by a director.

f) Pard or accrued property mvestlgatron expenses of $159 051 (2002 $10 ,000) to a company controlled by
common directors.

'g) Paid or accrued legal fees of $48,608 (2002 - $53,755).to a law firm, of which a director of the Company is a

partner.
h) Recognized stock-based compensation expense of $29,874 to directors.

i) Subject to regulatory approval, the Company optroned a 75% interest in the La Carohna Property, to a
corporation having a director in common. S

J) Subject to regulatory approval, the Company optroned a 50% mterest in the Las Carachas property, to a
corporation having a director in common. :

k) Subject to regulatory approval, the Company optioned a 75% interest in ‘the Lake Ilhamna-antol Bay Claims, to

a‘corporation having a director in common.

These transactions were in the normal course of operations and are measured at the exchange value, which
represented the amount of consrderatron established and agreed to by the related parties.



TNR GOLD CORP.

(formerly TNR Resources Ltd.)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2003

12. CAPITAL STOCK AND CONTRIBUTED SURPLUS

~ Number - Contributed
of Sharés - Amount Surplus
Authorized - Co ' - ‘
90,000,000 comimon shares, WIthout par value - :
10,000,000 Class “A” non-voting convertible redeemable =~
shares, without par value
“Issued -~ ‘ e
1,974,907 Class “A” shares (2002 - 1,974 907) with a
stated value of $Nil
Common shares issued ;, .

Balance, December 31, 2001 - "' 4,424295 $ 9,061,850 § | -
Flow-through private placement 675,000 405,000 -
Finder’s fe¢ on flow-through private placement s 27,000 " oL -
Private placements 3,250,000 1,300,000 -
Finder’s fee on private placements 95,375 e -
Exercise of warrants’ S - 125,000 ° 50,000 -
Exercise of stock options .. . ... .- 181,250 . - .. 83,500. - -
Acquisition of mineral properties 237,500 107,000 -
Settlement of long-term debt 57,500 30,000 -
Finder’s fee on mineral properties (a) 31,250 27,500 117,399
Issuance costs - (51,700) -
Stock-based compensation - . - 83.866

Balance,; . December 31, 2002 9,104,170 - 11,013,150~ - 201,265
Private placement (b) 2,429,500 394,900 139,590
Finder’s fee on private placement (b) 129,465 © 21,043 7,439

. Finder’s fee on private placement (b) - (21,043) (7,439)
Issuance costs, commissions (b) - (12,700) -
Exercise of warrants — finder’s fee on mineral properties (c) 425,000 226,351 (56,351)
Exercise of warrants — private placement 400,000 116,000 -
Exercise of stock options 69,500 41,700 -
Acquisition of mineral properties 462,500 125,000 - -
Settlement of long-term debt 409,092 90,000 -
Finder’s fee on mineral properties 50,000 40,000 -

" Stock-based compensation - - 45,993
: 'Balanc‘e ‘December 31, 2003 13 479 227 $ 12 034 401 $ 330,497

a) ‘In fiscal 2002, the Comipany recorded the fa1r value of the ﬁnder ] fee on the acqulsmon of the Shotgun claims as
outlined in Note 6. The finder received 625,000 warrants, exercisable at $0.40 until.October 4, 2004 as
compensation for the placement. The finder’s warrants were recorded at a relative fair value of $117,399.




TNR GOLD CORP.

(formerly TNR Resources Ltd.)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS . - . 7
DECEMBER 31, 2003

12. CAPITAL STOCK AND CONTRIBUTED SURPLUS (cont’d...) " .

'b) On December 3, 2003, the Company issued 2,429,500 units at a price of $0.22 per unit for gross proceeds of

. $534,490. Each unit was comprised of one common share and one share purchase warrant. Each warrant entitles

the holder to purchase an additional common share for $0.25 expiring December 3, 2005. Of the total

consideration, $394,900 was dllacated to the common stock and $139,590 was allocated to contributed surplus

for the warrants. A finder’s fee of $12,700 and 129,465 units was paid as compensation for the placement. The

finder’s fee units were valued at $28,482, of which $21,043 was allocated to common stock-and $7,439 was
allocated to the warrants in contributed surplus. . o , ‘

¢) During the current year, the Company issued 425,000 shares étcﬁ pricé of $0.40 per share upon the exercise of
warrants for cash proceeds of $170,000. These warrants, which had a corresponding fair value .of $56,351 on
original issuance, were recorded as capital stock, (see.a) above):

Stock options

The Company, in accordance with the policies of the TSX Venture Exchange 1s authonzed to grant options to
duectors, employees and. consultants, to acquire up to 10% of the. issued and -outstanding common stock. The
exercise price of each option is based on the market price of the Company's stock fora penod preceding the date of

grant. The optlons can be granted for a maximum term of 5 years.

Stock option transactions and the number of stock options outstandin'g’ér'e 'summarizéd as follows:.

Weighted

o Average

. Number Exercise

. of Options Price

Balance, December 31, 2001 U T 441922- § 0.68
Options granted g .. .. 635,000 0.60
Options explred/cancelled‘ S e e (235,547 0.84
Options exercised e o (181.250) 0.46
Balance, December 31, 2002 o 660,125 0.60
Options granted - . e 428,000 0.22
Options expired/cancelled ceo (93,125) 0.62
Options exercised ‘ - (69.500) 0.60
Balance, December 31, 2003 ~ s 925,500 $ 043
Number of options currently exercisable 925,500 § 0.43
Weighted averége fair value of options gan%ed d;iring ﬁséal 2003 $ 0.11

Weighted average fair value of options granted dtiﬁng&c‘:al 2002 ' '3 0.47




TNR GOLD CORP.
(formerly TNR Resources Ltd.) '
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS -

DECEMBER 31, 2003

12.

CAPITAL STOCK AND CONTRIBUTED SURPLUS (cont’d...)

Stock optlons (cont d )

Asat December 31, 2003, the followmg incentive stock optxons are outstandmg

v ;. Number . .+ Exercise - . - T
of Shares Price Expiry Date
297,500 $ 0.60 October 20, 2004
200,000 - 0.64 November 24, 2004
428,000 - 0.22 September 3, 2005

As outlined in Note '17,‘ certain stock options were repriced subsequent to year end.

Stock—based compensatlon

¥l

Dunng fiscal 2002 the Company uséd the  intrinisic ‘method to *caloulate stock-based compensatxon Had the
Company used the fair value method, the following would have resulted:

v - 2002
Loss’.asreported“ B s (1,206,206
Compensauon expense under Secnon 3870 . y ' e o (213.937)
Pro forma net loss . $ . (1,420,143)
Pro forma basic and diluted loss per common share e , -8 (0.24)

The total stock-based compensatlon recogmzed under the falr value method was $45 993 (2002 $83 ,866), using the

_ Black-Scholes option-pricing model.

The following weighted average assumptions ‘w‘ere used for the Black-Scholes veluation of stock options granted:

2003 2002

Risk-free interest rate | L . 2.98% 3.32% to 3.59%
.. Expected life of options : ‘ S : 2 years K © 2 years
. Annualized volatility W A 90% ’ 122% to 133%

" Dividend . 3 o 0.00% 0.00%




TNR GOLD CORP.

(formerly TNR Resources Ltd.) S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - -+ -~ 7wy
DECEMBER 31, 2003

12.

13.

14.

CAPITAL STOCK AND CONTRIBUTED SURPLUS (cont’d.. ) -
Warrants

At December 31, 2003, warrants were outstanding enabling holders to acquire common shares as follows:

Number”™ =~ T Exercise
of Shares .. - Price : Expiry Date
2,187,500 : 8029 o “August 2, 2004 (i)
412,500 ) 0.29 .« September 2, 2004 (i)
450,000 0.40 .. September 17, 2004
337,500 0.29 .~ November 14, 2004 (i)
- 250,000 - S 180 November 18, 2004
2,558,965 , 025 o December 3, 2005

(i) During the current year, these warrants were repriced to $0.29 per share. These repriced warrants were subject to
a forced exercise provision, which was that if the Company’s shares traded at $0.365 or higher for 10 consecutive
trading days, the warrant holders then would have 30 days to exercise their warrants, otherwise these warrants
would expire on the 31* day. This event occurred prior to year end, and on January 12 2004 435,000 warrants

. were exermsed, and the balance of 2,502,500 warrants, expxred unexercised.

FINANCIAL INSTRUMENTS -+ - - <=

The Company’s financial instruments consist of cash; funds held in trust, receivables, marketable securities, accounts

payable and accrued liabilities and convertible debenture. It is management’s opinion that the Company is not
exposed to significant interest, currency or credit risks arising from these financial instruments. The fair value of

these financial instruments approximates their carrying values, unless otherwise noted.
Risk management

The Company’s largest non-monetary assets are its mineral exploration infetests in Argentina. ‘The Company could
accordingly be at risk for foreign currency ﬂuctuahons and developmg legal and political cnvuonments

The Company does not maintain s1gmﬁcant cash or other monetary assets or liabilities in Argentina. “The Company
relies on local consultants for the management of its exploration activities and for legal and accounting matters.

SEGMENTED INFORMATION

Operating segments are defined as cbmponenfs of an enferprise about which separate financial information is

. available that is evaluated regularly by the chief operating decision maker, or decision-making group; in deciding

how to allocate resources and in assessing performance. All of the Company’s operations are within the mining
sector. The Company’s mining operations are centralized whereby management of the Company is responsible for
business results and the everyday decision making. The Company’s operations therefore are segmented in one
reporting segment being mineral property interests. '



TNR GOLD CORP.

(formerly TNR Resources Ltd.)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2003

14.

SEGMENTED INFORMATION (cont’d...)

The Company’s mineral property interests are located in Argentina, Canada and the United States.

The segments’ accounting policies are the same as those described in the summary of significant accounting policies
except that experises and other items that are not allocated to the individual operatmg segments when determining
proﬁt and loss are attnbuted to the corporate head office. .

2003 2002

Loss for the year . L
Argentina $ (31,910) $ (52,609)
Canada . | (637,606)- - . (546,060)
" United States - (607.537)

$ (669,516) .8 (1,206,206)

Deferred

. Total: . ~ Mineral Exploratlon = Other
Assets Properties Costs' Assets
2003 a
Assets ’ :
Argentina $ 2744871 § 595,728 § 2,149,143 § -
Canada ... .., : . 620,243 7 70 59,500 185,300 375,443
United States 858.596 307.399 551,197 -
$ 4,223,710 * § 962,627 $ 2,885,640 .$ 375,443
- S Deferred
Total Mineral - Exploration Other
Assets Properties Costs Assets
2002
Assets ' .
Argentina $ 2594864 3 595,728 § 1,999,136 § -
Canada 708,427 59,500 96,628 552,299
United States 163.791 142,399 21,392 -
$ 3467082 § . 797,627 § 2117156 § 552,299




TNR GOLD CORP.
(formerly TNR Resources Ltd.) Wl
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS .~ . & 7uf o "ol e iy

DECEMBER 31, 2003
15. SUPPLEMENTAL DISCLOSURES WITH RESPECT TO CASH FLOWS"

Caslrpaidduringtheyearforinterest ST e e $ - 8 -

Cash paid during the year for income taxes R L T | -

Significant non-cash transactions during the year ended December 31, 2003 included:

a) The Company issuing 462,500 common shares valued at $125,000 pursuant to the Shotgun Claims mineral
property agreement. R Sel

. b) The Company issuing 50,000 common shares valued at $40,000 as a finder’s fee pursuant to the Lake Illiamna-

Bristol Bay mineral property agreement.

“¢) The Conmmy:hsmg 409,092 cormmon shares to settle $90,000 of long-term debt.

d) The Company receiving 25 000 common shares of Tenke valued at $25,000, pursuant to the Solitario Properties
mmeral agreement r P . o

e) The Company receiving 433,333 common shares of Dasher valued at $65,000 in full settlement for a note
receivable.

f) The Company recordmg the farr value of $l39 590 for the warrants and $7,439 for agent S warrants relating to
the finder’s fee. v

Significant non-cash transactions during the.year ended December 31, 2002 included:

a) The Company 1ssumg 237 500 common shares pursuant to several property payments, totalling $107,000 as
follows:

- Common Valued

Shares At

Opikeigen Lake 25,000 -3% 22,000
Spring Gold Claims , - 25,000 - 10,000
Shotgun Claims , 62,500 25,000
Rock Creek Claims 125.000. 50.000

237,500 $§ 107,000




TNR GOLD CORP.

(formerly TNR Resources Ltd.)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS" ' -
DECEMBER 31, 2003

15. SUPPLEMENTAL DISCLOSURES WITH RESPECT TO CASH FLOWS (cont’d...)

b) The Company issuing 31,250 common shares valued at $27 500 as a ﬁnder s fee on the acquisition of the
_ Opikeigen Lake Gold property BN

c) The Company issuing: 57,500 common shares to settle $30, OOO of long-term debt

d) The Company 1ssumg 250, 000 common. shares for total proceeds of $100,000 receivéd as share subscnptlons for
the fiscal year ended December 31, 2001.

¢) The Company receiving 25,000 common shares of Tenke for an agreed value of $20,000, pursuant to the
Solitario Properties option agreement.

16. INCOME TAXES .

A reconciliation of current income taxés (recovery) at statutory rates'with the'reported taxes (recovery) s as follows:

LA e 2003 2002
Loss for the year $ L69 5 16) $ L 206,206)
Expected income taxes feeovery at statufory rates ‘ ' R 8§ '(251,738)° g (477,658)
Difference in foreign tax rates 11,998 20,833
Net non-deductible items 153,067 240,585
Deductible item (6,985) -
Unrecognized benefits of non-capital losses 93,658 216,240
Total income tax recovery $ - 3 -
Details of future income tax assets are as follows:
2003 2002
Future income tax assets:
Non-capital loss carryforwards 3 545,000 § 964,900
Capital loss carryforwards 2,000 -
Mineral property and related exploration expenditures 536,000 1,541,300
Equipment 12,000 11,500
Other 23,000 -
Total future income tax assets 1,118,000 2,517,700
Less: valuation allowance (1,118,000) (2,517.700)

Net future income tax assets $ - $ -




TNR GOLD CORP.

(formerly TNR Resources Ltd.)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2003

16.

17.

INCOME TAXES (cont'd...) .- e

The Company has available for deduction against future taxable income non-capital losses of approximately
$1,500,000. These losses, if not utilized, will expire through 2010. Subject to certain restrictions, the Company also
has net capital losses of approximately $9,000 and resource exploration expenditures of approximately $5,300,000
available to reduce taxable income of future years. Future tax benefits which may arise as a result of these losses and

.resource deductions have not been.recognized, in these financial statements and have been -offset by a valuation
allowance. : L

SUBSEQUENT EVENTS
Subsequent to December 31, 2003 the Company:

a) Issued 435,000 common shares at $0.29 per share pursuant to the exercise of share purchase warrants.

., - b) Issued 100,000 common shares valued at $30,000 pursuant to the- Opikeigen Lake mineral property agreement

(Note 6)

c) Repnced 297,500 incentive stock options granted to employees, directors and consultants expiring October 20,

2004 from $0.60 to $0.32 per share.”

f‘d) Repnced 200 ,000 incentive stock’ options granted to employees dlrectors and consultants expmng November 24,

2004 from $0.64 to $0.32 per share. -

3
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TNR GoLD CORP. s
Suite 620-650 West Georgia Street N T A *:\
Vancouver, British Columbia V6B 4N9
Ph (604) 687 7551 Fax: (604) 687 4670 SO ED

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS “"'.\.;

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders (the “Meeting™) of TNR Gold Corp. (the
"Company") will be held at Suite 620 - 650 West Georgia Street, Vancouver, British Columbia, V6B 4N9, on
Thursday, June 10, 2004 at 10:00 a.m. for the following purposes:

1. To receive the Report to Shareholders, the audited consolidated financial statements of the Company for
the fiscal year ended December 31, 2003 and the auditors’ report thereon;

2. To fix the number of directors to be elected for the ensuing year at five;
3. to elect directors of the Company for the ensuing year;
4, To appoint the auditors for the Company for the ensuing year and authorize the Directors to fix the

auditors’ remuneration;

5. To consider, and if thought fit, to pass, with or without amendment, a special resolution authorising the
replacement of the Company’s Articles of Incorporation and the amendments to its Notice of Articles,
including the removal of the Pre-Existing Company Provisions (as defined in the Business Corporations
Act (British Columbia) and the elimination of authorized share capital restrictions. The text of the special
resolution is set out as Schedule “A” to the accompanying Information Circular and the proposed new
Articles are set out in Schedule “B” to the accompanying Information Circular;

6. To approve the Company’s 10% rolling Stock Option Plan, and grants thereunder;

7. To approve and authorize the Company to issue shares, from time to time in one or more transactions, in
excess of 20% of its capital as set out in the Information Circular; and

8. To transact such other business as may properly come before the Meeting or any adjournment thereof;

all as more particularly set out in the attached Management Proxy Circular. The audited financial statements,
auditors’ report and form of proxy accompany this Notice.

The Directors have fixed the close of business on May 6, 2004 as the record date for determination of shareholders
entitled to notice of and the right to vote at the Meeting either in person or by proxy. A shareholder who is unable to
attend the Meeting in person and who wishes to ensure that their shares will be voted at the Meeting, is requested to
complete, date and execute the enclosed form of Proxy and deliver it to the Company’s transfer agent: PACIFIC
CORPORATE TRUST COMPANY, 10TH floor, 625 Howe Street, Vancouver, British Columbia, V6C 3B8,
FACSIMILE (604) 689-8144, by fax, hand or by mail in accordance with the instructions set out in the form of
Proxy and Management Proxy Circular.

BY ORDER OF THE BOARD OF DIRECTORS

“Gary Schellenberg”
President, Director
May 6, 2004
Vancouver, British Columbia



TNR GOLD CORP.
620 - 650 West Georgia Street
‘ Vancouver, B. C V6B 4N9
MANAGEMENT INFORMATION CIRCULAR
FOR THE 2004 ANNUAL AND EXTRAORDINARY GENERAL MEETING OF
R MEMBERS '

This information is giVen as' at May 6, éb04 '
| PERSONS MAKING THIS SOLICITATION OF PROXIES

This Informatlon Crrcular is furnished in connecuon wrth the sohcnatron of proxres by the management (the
“Management”) of TNR GOLD CORP. (the "Company") for use at the Annual General Meeting (the "Meeting"),
of the members of the Company, to be held at the time and place and for the purposes set forth in the accompanying .
Notice of Meeting and at any adjournment thereof. It is expected that the solicitation will be primarily by Mail.
Proxies may also be solicited personally by employees of the Company Cost of the Solicitation will be borne by the
Company. . o ‘ - v . ‘ “

' APPOINTMENT AND REyoCATION OF PROXIES

The persons named in the accompanymg mstrument of proxy are dlrectors or ofﬁcers of the Company. A member

has the right to appoint a person to attend and act for him on his behalf at the Meetmg other than the persons.

named in the enclosed instrument of proxy. To exercise this nght, a member shall strike out the names of the
persons named in the instrument of proxy and insert the name of his nominee in the blank space provided, or .
complete another lnstrument of proxy. . .

The completed mstrument of PROXY must be dated and srgned and the duly completed mstrument of Proxy
must be deposited at the Company's Transfer Agent, PACIFIC CORPORATE TRUST COMPANY no later
than forty eight (48) hours (excluding Saturdays, Sundays and holidays) prior to the time of the Meeting, or
adjournment thereof or may be accepted by the Chairman of the Meeting prior to the commencement of the
Meeting. The mailing address for Pacific Corporate Trust Company is 10th Floor, 625 Howe Street,
Vancouver, B. C V6C 3B8 and its fax number is (604) 689-8144 v

The mstrument of proxy mist be s1gned by . the member or by his duly authonzed attorney I SIgned by a duly
authorized attorney, the mstrument of proxy must be accompamed by the ongmal power of attorney or a notarially
cemﬁed copy thereof. If the member is a corporation, the instrument of proxy must be signed by a duly authorized
attorney, ofﬁcer or corporate representatlve and must be accompanied by the original power of attorney or
document whereby the duly authonzed officer or corporate representative denves his power, as the case may be, or a
notanally certlﬁed copy thereof '

The artrcles of the Company confer d1scret10nary authonty upon, the Chau'man of the Meet_mg to. accept proxres
which do not strictly conform to the foregomg requirements and certain other requirements set forth in the articles.

In addition to revocation in any other manner permitted by law, a member may revoke a proxy either by (a)
signing a proxy bearmg a later date and deposrtmg it at the place and within the time aforesaid, or (b) signing
and datmg a written notice of revocation (in the same manner as the instrument of proxy is required to be
executed as set out in the notes to the instrument of proxy) and either depositing it at the place and within the

time aforesard or with the Chairman of the Meeting on the day of the Meeting or on the day of any .
adjournment thereof, or (c) registering with the scrutineer at the Meeting as a member present in. _person,, ..

whereupon such proxy shall be deemed to be have been revoked.




NON-REGISTERED HOLDERS OF COMPANY’S SHARES

Only registered members or duly appomted proxyholders are permltted to vote at the Meetmg Most members of the
Company are "non-registered” members ("Non- Regrstered Holders " because the shares they own are not registered
in their names but are instead registered in the name of the brokerage firm, bank or trust company through which
they purchased their shares. In addition, a person is not a registered shareholder in respect of shares which are held -
on behalf of that person but which are registered either: (a) in the name of an mtermedlary (an "Intermediary") that
the Non-Registered Holder deals with in respect of the shares (Intermediaries include, among others, banks, trust
companies, securities dealers or brokers and trustee$ or administrators-of self-administéred RRSP's, RRIF's, RESP's

and similar plans); or (b) in the name of a clearing agency (such as The Canadian Depository for Securities Limited)
of which the Intermediary is a participant. In accordance with thé requiremients of National Instrument 54-101 ("NI
54-101") of the Canadian ‘Securities Administrators, thé Company has distributed copies of the Notice of Meeting,
this Information Circular and the Instrument of Proxy (collectlvely, the "Proxy Solicitation Matenals") to the
clearmg agencres and Intcrmedlanes for onward dlstnbutlon to Non-Regrstered Holders

Intermediaries are requrred to forward the Proxy Solicitation Materials to Non-Registered Holders unless a Non-
Registered Holder has waived the right to receive them or unless there is a special meeting involving abridged
timing under NI 54-101. Very often, Intermediaries will'usé sérvice companies, such as ADP Independent Investor
Communication Corporation ("ADP"), to forward the Proxy Solicitation Materials to Non-Registered Holders.
Generally, Non-Registered Holders who have not waived the nght to receive Proxy Sohcuatlon Materrals or where
there is a specra} meetmg mvolvmg abndged tumng under NI 54 101 will elther

(a) © . “be given a-form of proxy which has already been signed by the Intermediary (typically by facsimile,
stamped signature), which is restricted as to the number of shares beneficially owned by the Non-
Registered Holder but which is otherwise incomplete. Because the Intermediary has already signed the

© o form of Proxy; this form of Proxy is not requrred to ‘be 51gned by the Non-Registered Holder when

“ submrttmg the Proxy In this case, the NOn-Regrstered Holder who wishés to submit a Proxy should

* .otherwise- propetly comp]ete the form of Proxy and deposrt it Wrth the Transfer Agent as prowded
above or- -

(b) more typica]ly, be given a voting instruction”form which is not signed by the Intermediary, and which |
when properly completed and signed by the Non-Regrstered Holder and returned to the Intermediary or
" its service company (such as ADP), will constitute votmg instructions (often called a "proxy authorization
form") which the Intermedrary must follow. Typlcally, the proxy authonzatron form will consist of a one
- 'page pre-printed form. In the alternative, instead of the one page pre-prmted form the proxy authorization _
form will consist of a regular printed proxy form accompamed by & page of instructions which contains a
removable label containing a bar-code and other information. In order for the form of Proxy to valrdly
constitute a proxy authorization form, the Non-Registered Holder must rémove the label from the
instructions and affix it to the form of Proxy, properly complete and sign the form of Proxy and return it to
the Intermediary or its servrce company m accordance w1th the instructions of the Intermediary or its
service company.

In either case, the purpose of this procedure is to permrt Non-Regrstered Holders to direct the votmg 6f the Shares
which they beneficially own. Should a Non—Regrstered Holder who received one of the above mentioned forms
wish to vote at the Meeting in person, the Non-Regrstered Holder should strike out the names of the management
proxyholders pamed in the form and insert their own name in the blank space’ provrded. In erther case, Non-
Registered Holders should carefully follow the instructions of their Intermedlary or its agents, mcludmg
those regarding when and where the Proxy or proxy authonzatron form is to be delrvered



VOTING OF SHARES AND EXERCISE OF DISCRETION OF PROXIES

On any poll, the persons named-in the enclosed instrument ‘of proxy will vote the:shares in respect of which they are
appointed and, where directions are given by the member in respect ‘of votmg for or agamst any resolutlon, will do -
s0 in accordance with such direction. A wo

In the absence of any direction in the instrument of proxy, it is intended that such shares will be voted in
favour of the motions proposed to be made at the Meeting and for the election of the management nominees
for directors and auditor, as stated under the’ headings in this: Information Circular. The instrument of proxy
enclosed, when properly signed, confers discretionary authority with respect to amendments or variations to any
matters which may properly be brought before the Meeting. At the time of printing of this Information Circular, the
management of the Company is not aware that any such amendments, variations or other matters are to be presented
for action at the Meeting. However, if any other matters ‘'which are not now known to the manag‘ément should
properly come before the Meeting, the proxres hereby sohcrted wﬂl be exercrsed on such matters m accordance with
the best Judgment of the nommee I : ‘ ' '

g VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The authorized caprtal of the Company consrsts of 100 000 000 shares d1v1ded into 90,000,000 common shares
without par value and 10,000,000 Class "A" Non-voting Convertible Redeemable Shares without par value., As at
May 6, 2004 there are 14,014,247 common shares and 1,974,907 Class' A Non-voting Convertible Redeemable
Shares issued and outstanding. Each Common Share carries the right to one vote. At a general meeting of the
Company, on a show of hands, every member present in person shall have one vote and, on a poll, every member ..
shall have one vote for each share of Which he is the holder.

Only members of record on the close of business on the 6“‘ day of May, 2004, who either personally attend the
Meeting or who complete and deliver an instrument of proxy in:the manner and subject to the prov1s1ons set out -
under the headlng "Appomtment and Revocatlon of Proxres" will be enntled to have his or her shares voted at the_'_-j .
Meeting or any adjournment thereof. : : "

To the knowledge of the dlrectors and senior officers of the Company only the fo]lowmg own, dn'ectly or mdnectly,‘ ‘
or exercise control or d1rect10n over, shares carrymg more than 10% of the; votmg nghts attached to all outstandmg
shares of the Company. o

NAME OF MEMBER | NUMBER OF SHARES | PERCENTAGE OF ISSUED

AND OUTSTANDING
'SHARES
None

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON-

Other than as drsclosed elsewhere in th1s Information Circular, none of the dJrectors or senior ofﬁcers of ‘the
Company, no proposed nominee for election as a director of the Company, none of the persons who have been

directors or senior officers of the Company since the commencement of the Company's last completed finidncial year
and no associate or affiliate of any of the foregoing persons has any material interest, direct or indirect, by way of
beneficial ownership of securities or otherwise; in any mattet to be acted upon at the Meeting. ‘




INTEREST- OF INSIDERS IN MATERIAL TRANSACTIONS

Other than as previously disclosed. in an Information Circular; no insider; no proposed nominee. for election as a
director of the Company and no associate or affiliate of any such insider or proposed nominee, has any material
interest, direct or indirect, in any material transaction since the commencement of the: Company's last completed
financial year or in any proposed transaction, Wthh in enher case, has materlal]y affected or will matenally affect
the Company . P . . HI

- STATEMENT OF EXECUTIVE COMPENSATION

Executive Compensatieh Y

The.following .table (presented in accordance with the rules,("the Rules") made under the Securities Act (British
Columbia) sets forth all annual and long term compensation, for services, in all capacities, to the-Company in each
of the three financial years ended December 31, 2003, in respect of the Chief Executive Officer and each of the
Company’s other four most highly paid executive officers as at December 31, 2003 with annual compensation in
excess of $100,000, and any-individual who would have satisfied these criteria but for .the fact that individual was
not serving as such an officer at the end of the most recently completed financial year (collectively, the ‘Named
Executive Officers”). ‘ S .

_ Annual Compensation - . Long Term Compensation
- Awards -. Payouts
.. Securities |. Restricted
Under Common
- ... .|  Period ) Options Shares or . o
"Nameand Ended | _ Other Armual . granted | Restricted | LTIP | Al other
Principal Position | Dec 31 " Salary | Bonus Compensatlon #) | Share Units |Payouts| Compensation
Garyl?- fl;i | Poo3 $30,000 | Nil Nil 1000000 | N . | Nt Nil
°:; d:ﬁt °T8 002 $30,000 | Nil Nil 465,000 Nil Nil Nil
0oL - 1$30,000. | "Nl =} INAE e e 328,0009- 1 Nil- Cf Nil | Nil-
t o p000 - |'$30000 |7 Nil [T Nl | 510,189 Nil | Nil |° °Nil

(1) 100,000 exercisable at $0.22 expiring on September 3, 2005.

(2) 200,000 exerc1sable at $0 16 expmng November 24 2004 plus 265 OOO options at $0.15 explrmg October 20,
2004. :

(3) 228,000 options at $0.15 'exeréisable I anuary 2, 2003 and 100,000 options at $0.12 expired March 12, 2003.

B. Long-term Incentive Plan ("LTIP") Awards
The Companyvdoes not have a LTIP pursuant to which cash or non-cash coﬁpensaﬁoﬁ intended to Serve as an
incentive for performance (whereby performance is measured by reference. to financial performance or the price of

the Company's securities), was paid or distributed to a.ny Named Executive Officers durmg the financial year ended
December 31, 2003. . : .

C. Options and Stock Appreciation nghts g"SARs"[ '

The Company granted the following stock options to purchase common shares during the fiscal year ended- .
December 31, 2003 to Named Executive Officers.



* OPTION/SAR GRANTS TO NAMED EXECUTICE OFFICERS

i

" DURING THE MOST RECENTLY COMPLETED FINANCIAL YEAR =

Name Securities- - | % of Total . | Exercise or | Market Value of | Expiration
Under Options/SARs Base Price Securities Date
Options/ : Granted to ($/Security) | Underlying
‘SARs Employees & NS Options/SARs on
Granted (#) Directors in | the Date of Grant
: '| Financial Year cvo oot ($/Security) ‘ :
Gary : 100,000 - 234% $0.22 - '$022 | September 3,
Schellenberg ' Y e e - 2005
Paul Chung 70,000 16.4% $0.22 $0.22 September 3,
2005

The fo]lowing; are- the particnlars of all stock opnons,whjcn were granted- since the date of commencement of ‘the
Company’ last completed financial year on January 1, 2003, and remaining outstanding. 69,500 options were

exercised during this penod

'z-“‘

ALL OPTION/SAR GRANTS DURING THE MOST RECENTLY COMPLETED FINAN CIAL YEAR

Optionee | Securities % of Total .Exercise or | Market Value of | Expiration .
- Under o Optlons/SARs Base Price ‘Securities ‘ ' Daté_, '
Optlons/SARs Granted to _ | ($/Security) | Underlying
Granted # | Employees& | " { Options/SARs on .
Directors in P the Date of Grant
Financial Year | . . ($/Security) C e
5 Directors 100% $0.22 $0.22 September 3,
and 4 428,000 2005
Employees

AGGREGATED OPTIONS/SAR EXERCISES DURING THE MOST RECENTLY COMPLETED
FINANCIAL YEAR AND FINANCIAL YEAR END OPTIONS/SAR VALUES

Value of Unexerciséd in-the-‘ :

Name Securities Aggregate | Unexercised Options/SARs at
Acquired Value FY-End (#) Money Options/SARs at FY-
on Exercise. | Realized ($) | - co . : End ($).
@, . . . .. |, Exercisable/Unexercisable Exerclsable/Unexerclsable
Gary
Schellenberg | 57,000 $34,000 . - | 216,250 . | Nil .
Heather , o : - q
Schellenberg | 12,500 . $7,500 . .| 45,500 Nil -

During the most recently completed ﬁnancial year, a total of $30,000. was paid or accrued in management fees to

Gary D. A. Schellenberg, President and a Director of the Company pursuant to a management agreement.

The Company has no formal plans pursuant to whmch cash or non—cash compensation was paid or d1su1buted to -

executive officers during the most recently completed financial year.




6 -

There are no formal plans pursuant to which options to purchase securities of the Company were or may be granted
to executive officers. The Company grants incentive stock options from time to time to its Directors, Officers and
Employees in accordance with TSX Venture Exchange Policy at the discretion of its Board of Directors.

E. Termination of Emploment, Changos in Responsnblhtx & Emgloyment Contracts

There are no employment contracts between the Company and any of 1ts Named Executive Ofﬁcers The Company
has no compensatory plan or arrangement in respect of compensation received or that may. be received by the
Named Executive Officers of the Company to compensate such executive officers.in the event of the termination of
employment (resignation, retirement, change of control) or in the event of a change in responsibilities following a
change in control, where in respect of the Named Executive Officers the value of such compensation exceeds
$100,000, except as referred to under the headmg “Management Contracts” below.

F. Management Contracts

Pursuant to a Management Contract with the Company, the Chief Executive Officer of the Company receives the
sum of $2,500. per month, plus reasonable.expenses, which Management Contract is renewable on an annual basis.

PR

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS
"*AND SENIOR OFFICERS

No person who i is or at any time durmg the most recently completed finaricial year was a director, executive officer
or senior officer of the Company, no proposed nominée for élection as a director of the Company, and no associate
of any of the foregoing persons has been mdebted to the'Company at any tnne since the commiencement of the
Company's last completed financial year. No guarantee, support agreement, letter of credit ‘or other similar
arrangement or understanding has been provided by the Company at any time since the begmmng of the most
recently . completed financial year with respect to'any mdebtedness of any such person.

PARTICULARS OF MATTERS TO BE ACTED UPON
A. Election of Directors

Management intends to propose for adopt10n an ordmary resolutlon that the number of dn'ectors of the Company be
fixed at ﬁve : : o

Advance notice of the Meeting was published pursuant to section lll of the Company Act in the Vancouver
Province on March 22, 2004, and no nominations for-directors were réceived from the members of the Company.

Each director of the Company is elected annually and holds office until the next Annual General Meeting of the .
members unless that person ceases to be a director before then. In the absence of instructions to the contrary, the
shares represented by proxy will, on a poll, be voted for the nominees herein listed. Management does not
contemplate that any of the nominees will be unable to serve as a director.

The following table sets out the names of the persons to-be nominated for election as directors, the positions and
offices which they presently hold with the Company, their respective principal occupations and the number of shares
of the Company which each beneficially owns, dlrectly or md1rectly, or over which control or direction is exercnsed :
as of the date of this Information Circular: . :



!

cole e

Name of Nomine¢ and -

Present Principal

Shares Beneficially

Director
Present Offices Held Occupation® Since Owned or Controlled®
Gary D. A. Schellenberg"” President of TNR Gold Corp., August 27, 71,167
President and Director - | = « -GeclogistResource Executive .| - 19q7)
Paul Chung'"’ Secretary - Geologist - " December 11,594
and Director - : ‘ a e 12; 1994 :
John Fraser Geologist, independent consultant January 22, Nil
Director through Fraser Geological Services Inc 2004
(private consulting company) VP
Exploration, Northern Lion Gold Corp
(NLTSX) . L .
Christopher Engle Herald(z) , ~ Resource Executive ©June 22, CNil
Director o © 1998 ‘
Greg Johnson Geologist/Resource Executive June 19, 25,000
2002
(¢))] Includes occupations for the preceding 5 years unless the director was elected at the prckus Annual Meenng and was shown as
a nominee for election as a director in the Informauon Cu‘cular for that meeting.’
(#3) . Member of Audit Committee. : : o
3 The approximate number of shares of the Company carrying the right to vote in all circumstances beneﬁctally owned du'ectly or

indirectly, or over which control or direction is exercised by each proposed nominee as at the date hereof.
The above information was provided by management of the Company.

Pursuant ‘t'o the provisions of the Business ‘Co’r‘porationsv‘Act of British Columbia, the Company is required lto have
an audit committee which, at the present time, is comprised of Gary D. A. Schellenberg, Chnstopher Herald and
John Fraser. The Company does not have an executive committee. : o .

B. Appointment of Auditor . R

The persons named in the enclosed .instrument of proxy will vote for the reappomtment of Dav1dson & Company
Chartered Accountants of Vancouver, B.C..as auditor of the Company. for the ensuing year, at a remuneration to be
fixed by the directors.

+ C.. Amending the Company’s Constating Documents ,

The shareholders of the Company w111 be asked to conmder and 1f thought ﬁt pass a spemal resoluuon (the “Spec1a1
Resolution™), with or, without' variation, in the form attached as Schedule “A” to this Circular; to replace the
Company’s current Articles of Incorporation with.a new set of Articles jn the form attached as Schedule “B” to this
Circular (the “New Articles”), and alter its Notice of Articles to clarify that certain prov1s1ons of the British
Columbia Company Act (the “Company Act”).are not applicable to the Company. :

On March 29, ‘2,004, the Company Act was replaced with the British, Columbia Business Corporations Act (the -
“New Act”). The New Act marks the first significant update to companies legislation in B.C. since the 1970’s and
was intended to provide B.C. companies with more flexibility in carrying out their businesses. o

All previously existing companies incorporated in British Columbia at the time the New Act came into force are.
required to complete certain steps necessary to ensure compliance with the requirements of the New Act (the .
“Transition Rollover”), which must be completed no later than March 29, 2006. As well, until a company completes
the Transition Rollover, the New Act imposes certain prohibitions and limitations on a company, such as a
prohibition on the alteration of its constating documents. The Company has, or will by the date of the meeting have,
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completed the steps to complete the Transition Rollover, including the filing of a Transition Application and Notice
of Articles with the Registrar of Corporations. The Notice of Articles is a prescrrbed document under. the New Act
and is meant to replace the Company’s Memorandum :

As the New Act provides certain new advantages not previously available to the Company, the Company proposes
to replace thie current articles of incorporation with the New Articles and to make certain amendments to its Notice
of Articles. In order to alter these constating documents the shareholders of the Company must pass the Special
Resolution. L A

Replacing the Company’s Articles

The Company’s current Articles became effective on December 10, 1990 pursuant to the Company Act. These
Articles do not allow the Company to take advantage of the more flexible provisions of the New Act, and include
references to terms such as ‘Company Act’, ‘Memorandum’ and share reg15ter which are-no longer used under the
New Act.

If the Special Resolution is passed by shareholders at. the Meeting, the New Articlés will, replace the Company’s
current art1cles The material dlfferences of the New Arucles as compared to the Company s current ax‘tlcles include:

1. the approval threshold for a spec1a1 resoluuon is reduced from 75% to 66 2/3% of the votes cast. This
threshold is consistent with the Canada Busmess Carporattons Act and other Canadxan provincial
companies legislation; P ' ‘ o

2. the residency requirements for directors is ehmmated This change will allow the Company to select the

.. bestpossible directors with the most expertise, regardless of their res1dency, :

-3, .the Company will be permitted to issue fractional shares;

the Company’s president, if any, will no longer be required to be a director of the Company,

the Company will no longer be required to appoint certain named corporate officers, including a President

or a Corporate Secretary; .

6. the Company will no longer be required to seek court approval to indemnify directors or-officers of the
Company in certain circumstances;

7. the Company will be permitted to hold electronic and telephone shareholder-and directors meetings; -

8. the Company will be permitted to hold meetinigs of shareholders or of directors outside of British Columbia

© e

Amending the Company’s Notice of Articles

All companies which completed the Transition Rollover are -subject to the ‘Pre-Existing Company Provisions”
(“PECPs”). The PECP includes the requirement to maintain the Company Acts old 75% approval threshold for a
special resolution. If the PECPs continue to apply-to the Compariy, the Company* will not be able to adopt the New
Articles. As part of the Special Resolution, the Company proposes t0 remove the apphca'uon of the PECPs to the
Company The PECPs can be found in their entlrety w1thm the Regulatmns to the New Act.

Addltlona]ly, under the Company Act, ‘a company was requrred to enumerate a fixed maximum number of shares -
that could be issued for each class of shares. The New Act allows a company, if it so specifies in its Notice of
Articles, to provide for-an unlimited number of shares in respect of each class or series that may be issued pursuant
to the Company’s -authorized capital. If the Special Resolution is passed by shareholders at the Meeting, the
Company’s authorized capital will be increased from 100,000,000 shares, comprised of 90,000,000 common shares
without par value and 10,000,000 Class “A” non-voting convertible redeemable shares without par value to an
unlimited amount, comprised of an unlimited numbér of common shares and an unlimited number of Class “A” non-
voting converuble redeemable shares w1thout par value

The New Artlcles and the amendments to the Notlce of Articles, as detailed above, are subject to the approval of the
TSX Venture Exchange and the approval of the shareholders by way of special resolution. In order for the New
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Articles and amendments to the Notice of Articles to-be approved, the Special Resolution miust be passed, with or
without variation, by the Shareholders present at the-Meeting; either in person or by proxy, by at least 3/4 of the
votes cast at the Meetmg

If the Spec1a1 Resolutlon is passed and the TSX Venture Exchange grants its approval the Company will deposrt the
Special Resolution at its record office and file an amendment to its Notice of Articles with the Reglstrar of
Corporations. The New -Articles would become effecuve after the amendment to the Notice of Articlés has been
filed. - o ‘ , o

D. Approval of 10% Rolling Stock Option Plan
At the Company’ s Annual General Meetmg 'held June 19 2002 Members of the Company authonzed the d1rectors
to establish a ro]]mg Stock Optlon Plan (the “Rolling Plan”), under whrch the D1rectors ‘were authonzed to grant
options for 10% of the issued and outstanding shares of the Company from time to time. The purpose of a Stock _'
Option Plan is to attract and motivate directors, officers and employees of and consultants to the Company and its
subsidiaries and thereby advance the Company 's interests by affording such persons with an opportunity to acquire
an equity interest in the Company through the stock-options. The Company is currently. listed on Tier 2 of the TSX
Venture Exchange Inc. (the “TSX"). .
Under the Policies of the Exchange options granted under such a rolling plan are not required to have a vesting
period, although the directors may continue to grant optlons with vesting periods, as the circumstances require. The
Rolling Plan authonzes the Board of Dlrectors to grant, stock options to the Optlonees on the followmg terms:

1. The number of shares subject to each optlon is determmed by the Board of Directors prov1ded that the
Rolling Plan, together with all other prevrously established or proposed share compensation arrangements
may not, during any 12 month period, result in:

: (a) the number of shares reserved for issuance pursuant to- stock opnons granted to any one person' -
exceedmg 5% of the issued shares of the Company;. - : L :

(b) the issuance, within a one year period, to insidérs’of the Company of a number of shares exceeding
10%, or to one insider of a number exceeding 5%, or to a consultant of a number exceeding 2%; or to
an employee (as defined by the.Exchange) who provides. Investor Relatlons services of a number .
; -exceeding 2% of the issued shares of the Company S

2. ” a ’Ihe aggregate number of shares whmh may be 1ssued pursuant to options granted under the Rollmg Plan,
may not.exceed 10% of.the issued and outstanding shares of the Company as at the date of the Grant.

- 3. The exercise price of an option may not be set at less than the closing market price during the trading day -
immediately preceding the date of grant of the option less a maximum discount of 25% if the Company is
listed on Tier 2, TSX Venture Exchange or without any allowable discount if the Company is listed on Tier
1, TSX Venture Exchange or on the TSX.

4. The options may be exercisable for a period of up to 5 years. The options may be exercisable for a period
of up to 10 years if the Company is listed on Tier 1, TSX Venture Exchange, or on the TSX.

5. The opt10ns are non- assrgnable, except in certain cucumstances ~The options can only be exercised by the
~ optionee as long as the optionee remains an eligible optionee pursuant to the Rolling Plan or within a
period of not more than 90 days (30 days for providers of investor relations services) after ceasing to be an

eligible optionee or, if the optionee dies, within one year from the date of the optionee's death.
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6. On the occurrence of a. takeover. bid, issuer bid: or going private transaction, the Board of Directors will
have the right to accelerate the date on which any. option becomes-exercisable.

The Rolling Plan must be approved yearly by the shareholders of the Issuer in order to re-set the number of shares
that can be granted under the- Rolhng Plan. : . e :

If shareholder approval of the Rolling Plan is obtamed any optrons granted or amendments made to options

previously granted pursuant to the Rolling Plan will not require further shareholder approval although notice of -

options granted under the Rolling Plan must be given to the Exchange. Any amendments to the Rolling Plan must
also ‘be approved by the Exchange and, if necessary, by the shareholders of the Company pnor to becoming
effective. . . DR

Shareholder approval of the Rolling Plan requires a simple majority of the votes cast by the Shareholders who are
not insiders of the Company, or associates of such insiders. Thus, as of May 6, 2004, the. record date for the
Meeting, and based on information ava11able to the Company, the votes attached to 107 761 Shares are not ehgrble
to vote’ for the approval of the Plan

The. text of the Rolling-Plan is available for review by any Shareholder up until the day precedmg the Meeting at the
Company’s registered and records offices at 2080 — 777 Hornby. Street, Vancouver, British Columbla

Shareholders will be asked at the Meeting to consider and, if deemed advisable, approve wrth or w1thout variation
the followmg resolution: .
“BE IT RESOLVED THAT the Stock Optron Plan authorlzmg the d1rectors to grant optlons onw'
shares up to a maximum of 10% of the Company’s shares issued and outstanding from time to
time, as at the date of the relevant Grant, be and it is hereby approved, together with all options
.+ _granted thereunderds at the date-hereof, and that the board of directors be and they are hereby
.+ authorized, without further shareholder approval, to carry out the mtent of this resolutron ’

If this resolution is approved by shareholders it is expected that the Board of Directors will in due course grant
further options under the Rolling Plan as the Board deems fit in-light of the overall compensatron program and the
relative efforts and contributions of the eligible participants under the Plan.:

E. Future Share Issuancw In excess of 20% of the Company s Capltal'

The Company requests that the shareholders consrder and rf thought appropriate, ratlfy and approve the
authorization for the Company to issue shares, from time to time in one or'more transactions, in excess of 20% of its
capital in accordance with the terms of any proposed future acquisitions, private placements, issuances of
convertible securities, rights offerings or financings or shares for debt settlements, at such price or prices, in such
amount and to such individuals. or entities as may be. determined by the directors of the Company and as are
acceptable with the appropriate regulatory authorities and the resultmg possrble effective changes in control of the
Company in consequence thereof ;

OTHER MATTERS TO BE ACTED UPON

It is not known that any other matters will come before the Meetmg other than as set forth above and in the Notice of
Meeting, but if such should occur the persons named in the accompanying form of proxy intend to vote on them in
accordance with their best judgment exercising discretionary authority with respect to amendments or variations of
matters identified in the Notice of Meeting and other matters which may properly come before the meetmg or any
adjournment thereof. » :
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BOARD APPROVAL

The contents of this Information Circular have been approved and its mailing has been authorized by the directors of
the Company. A

DATED at Vancouver, British Columbia, this 17™ day of May, 2004.

=+ BY ORDER OF THE BOARD

"Gary D. A. Schellenberg"
Gary Schellenberg, President
ALBERTA CERTIFICATE
The foregoing contains no untrue statement of a matenal fact (as defined in' the Securities Act (Alberta) as

amended), and does'fiot' omit to state a material fact that ‘is required to be stated or that is necessary to make a
statement contamed Berein 1ot mlsleadmg in the hght of the mrcumstances m Wthh 1t is made

"Gary D. A. Scheilenberg" “Paul Chung”
Gary Schellenberg, President, CEO Paul Chung, Di;ector, CFO
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SCHEDULE “A” .

SPECIAL RESOLUTION AUTHORIZING AMENDMENT TO THE COMPANY’S CONSTATING

DOCUMENTS

WHEREAS pursuant to the British Columbia Business'Conv)orations Act (the ;‘Act;"), which came into force on
March 29, 2004, the Company has filed a transition application and notice of articles with the B.C. Registrar of
Companies (the “Registrar”) and now wishes to make amendments to its articles as permitted by the Act.

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1.

A Nouce of Alteratlon to the Notice of Artlcles be completed as reqmred and be attached hereto as
Schedule ‘1’ which provides that: P
a. The Pre-Existing Company Prov1s1ons no longer apply to the Company; and
b. The authorized capital of be increased from 100,000,000 shares, comprised of 90,000,000
common shares without par value and 10, 000 000.Class “A” non-voting convertible redeemable
shares without par value to an unhrmted amount, comprised of an unlimited number of common
shares and an unlimited number of Class “A” non- voting convertible redeemable shares without
par value. :

the Articles of the Company, as filed with the Registrar prior to the Act coming into force on March 29, 2004,
be altered by deleting all of the provisions thereof, and that all the provisions in the Articles attached and
marked as Schedule “B” be adopted as the Articles of the Company, and that the articles be altered accordingly;

Any director or officer of the Company be authorized or directed for and on behalf and in the name of the
Company to execute, deliver and, where necessary, file the Notice of Alteration to the Notice of Articles
together with the Company’s Articles and any supporting documentation required for the purpose of giving
effect to these resolutions; and

It is a condition of this resolution that the alterations to the Company’s Articles, referred to in paragraphs 2 and
3, do not take effect until the Notice of Alteration to the Notice of Articles is filed with the Registrar.



— e
Ll S e

14.
15.
16.
17.
18.

20.
21.
22,
23.
24,
25,

27.

©HXAAU S W

SCHEDULE “B”
PROPOSED ARTICLES OF THE COMPANY

YT Incorporation Number : 339050
TNR GOLD CORP.

(the “Company”)

" ARTICLES:

INTERPRETATION... - |
SHARESANDSHARECERTHHCATES 1
ISSUE OF SHARES 3
SECURITIES REGISTERS 3
SHARE TRANSFERS....... 4
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1. INTERPRETATION

1.1 Definitions

In these articles, unless the context otherwise requires:

D “board of directors”, “directors” and “board" mean the directors or sole director of the
Company for the time being; ‘
2) “Business Corporations Act” means the Business Corporations Act (British Columbia) from

time to time in force and all amendments thereto and includes all regulations and amendments
thereto made pursuant to the Act;

(3)  “Interpretation Act” means the Interpretation Act (British Columbia) from. time to time in -
force and all amendments thereto and includes all regulations and amendments thereto made
pursuant to the Act;

(@) “legal personal represematwe means the personal or other 1ega1 representanve of the
shareholder; L R i
N6 ,ﬁ“reglstered address” of a shareholder means the shareholder’s address as recorded in the

central securities register;
(6) "‘sea.l”“means the seal of‘the Conipahy, o
1.2. ) Busmess Corporatwns Act and Interpretatwn Act Def’mltlons Appllcable

The. deﬁmtlons in the Busmess Corporatzons Act and the deﬁmtlons and rules of. construction in the
Interpretation Act, ,v,v,x.th‘the necessary changes, and unless; the: context requires otherwise, apply to. these
Articles as if the Articles were an enactment. If there.is a.conflict between: a definition in the Business
Corporations Act and a definition or rule in the Interpretation Act relating to a term in these Articles, the
definition in the Business Corporations Act will prevail in relation to the use of the term in these Articles. If
there is a conflict between these Articles and the Business Corporations Act, the Buszness Cmporanons Act’
will prevail ‘ ) o o

2. SHARES AND SHARE CERTIFICATES '
2.1 - ,Authorized Share Structure

The authorized share structure of the Company edﬁsists of shares of the class or classes and series, if any
described in the Notice of Articles of the Company.

22 Form of Share Certificate

Each share certificate issued by the Company must comply with, and be signed as required by, the Business
Corporations Act.

2.3 Shareholder Entitled to Share Certificate or Acknowledgement

Each shareholder is entitled, without charge, to (a) one share certificate representing the shares of each
class or series of shares registered in the shareholder’s name or (b) a non-transferable written

acknowledgement of the shareholder’s right to obtain such a share certificate, provided that in respect of a
share held jointly by several persons, the Company is not bound to issue more than one share certificate and



delivery of a share certificate or acknowledgment for a shdre to' one of several joint shareholders or to one
of the shareholders’ duly authorized agents will be sufficient for delivery to all.

24 Delivery by Mail

Any share certificate or non-transferable written acknowledgment of a shareholder’s right to obtain a share
certificate may be by mail at the shareholder’s registered address and neither the Company nor any director, -
officer or agent of the Company is liable for any loss to the shareholder because the share certtﬁcate or
acknowledgement is lost in the matl or stolen ‘ o

25 Replacement of Worn Out or Defaced Share Certlﬁcate or Acknowledgement

If the dnectors are sansﬁed that a share certlﬁcate or-a non—transferable wntten ‘acknowledgment of the
shareholder’s right to obtain a share certificate is worn out or defaced, the director must, on production of
the share certificate or acknowledgement, as the case may be, and on such other terms, 1f any, as the
directors think fit: : '

¢y order the share cernﬁcate or acknowledgment as-the case may be to be cancelled and
2) issue a replacement share certlﬁcate or acknowledgement, as the case may be.
2.6 Replacement of Lost, Stolen or Destroyed Share Certificate or Acknowledgement

If a share certificate. or a.non-transferable written acknowledgment of a shareholder’s right to obtain a share” -
certificate is lost, stolen or destroyed, a replacement share certificate or acknowledgement, as the case may
be, must be issued to the person entitled to that share certificate or acknowledgment as the case may be, if
the directors receive:

(1) . proof satisfactory to-the directors that the share certificate or acknowledgement 1s lost stolen' " '
or destroyed; and

(2) ... any indemnity the directors consider adequate’ "'

2.7 Splitting Share Certificates

[

If a shareholder surrenders a share certificate to the Company with a written request that the Company issue
in the shareholder’s name two or more share certificates, each representing a specified number of shares
and in the aggregate representing the same number of shares as the share certificate so surrendered, the
Company must cancel the surrendered share certificate and issue replacemént share certificates in
accordance with that request.

2.8 Share Certificate Fee s A

There must be paid to the Company, in relation to the issue of any share certificate under Articles 2.5, 2.6
or 2.7, the amount, if any and:which must. not exceed the amount prescribed under the Busmess
Corporations Act, determined by the dnectors =

29 Recognition of Trusts

Except as required by law or statute or these Articles, no person will be recognized by the Company as
holding any share upon any trust, and the Company is not bound by or compelled in any way to recognize
(even when having notice thereof) any equitable, contingent, future or partial interest in any share or
fraction of a share or (except as by law or statute or these Articles provided or as order by a court of




competent jurisdiction) any other rights in respect of- any share except an absolute nght tc the entlrety
thereof in the shareholder. : : , g . . . L :

3. ISSUE OF SHARES

31  Directors Authorized

Subject to the Business Corporations Act and the rights of the holders.of issued shares of the. Company, the
Company may issue, allot, sell or otherwise dispose of the unissued shares, and issued shares held by the
Company, at the times, to the persons, including directors, in the manner, on the terms and conditions and
for the issue prices (including any premium at which shares with par value may be issued) that the directors
may determine. The issue price for a share with par value must be equal to or.greater than- the par value of
the share. S : Coe

32 Commissions and Discounts |

The Company may at any time, pay a reasonable commission or allow a reasonable discount to any person
in consideration of that person purchasing or agreeing to purchase shares of the Company from the
Company or any other person or procuring or agreeing to procure purchasers for shares of the Company.

33 Brokerage

The Company may pay such brokerage fee or other consideration as may be lawful for.or m connecuon
with the sale or placement of its securities. . ‘ o ,

3.4‘. ' Conditions of Issue

Except as provided for by the Business Corporations-Act, no.share may be issued untll itis fully pand A
share is fully paid when:

¢)) consideration is provided to the Company;:for the issue of the share by one or more of the
following:
(a) past services performed for the Company;
e property, RN
., (c)._ money, and ;
2) the value of the consideration received by the Company equals or exceeds rne iesne pnce set

for the share under Article 3.1.
35 Share Purchase Warrants and Rights
Subject to the Business Corporations Act, the Company may issue share purchase warrants, options and
rights upon such terms and conditions as the directors determine, which share purchase warrants, options

and rights may be issued alone or in conjunction with debentures, debenture stock, bonds, shares or any
other securities issued or created by the Company from time to time.

4. SECURITIES REGISTERS

4.1 Central Securities Register



As required by and subject to the Business Corporations Act, the Company must maintain in British
Columbia a central securities register. The directors may, subject te thie Business Corporations Act, appoint
an agent to maintain the central securities register. The directors may also appoint one or more agents,
including the agent which keeps the central securities register, as transfer agent for its shares or any class or
series of its shares, as the case may be; and the same or another agent as registrar for its shares or such class
or series of its shares, as the case may be. The directors may termmate such appomtment of any agent at
any time and may appomt another agent in 1ts place ' : , -

0

4.2. Closing Reglster‘r

The Company must not at any time close its central securities register.
5. SHARE TRANSFERS

5.1 Registering Transfers

A transfer of a share of the Company must not be registered unless:

¢)) a duly signed instrument of transfer in respect of the share hads been received by-the Company;

(2) . if a share certificate has been issued by the Company in respect of the share to be transferred
o -‘that share certificate has been. surrendered to the Company, and ' ' :

3) 1f a non- transferable written’ acknowledgement of the’ shareholder $Tight to obtaln a sha.re
certificate has been issued by the Company in respect of the share to be transferred, that-
acknowledgement has been surrendered to the Company;

52 - Form of Instrument of Transfer -

The instrument of transfer in respect of any share of the Company must be either in the form, if any, on the
back of the Company’s share certificates or in any other form that may be approved by the directors from
time to time.

53 Transferor Remains Shareholder

Except to the extent that the Business Corporations Act otherwise.provides, a transferor of shares is deemed
to remain the holder of the shares until the name of the transferee is entered in a securities reglster of the-
Company in respect of the transfer. ML SRS

54 Signing of Instrument of Transfer

If a shareholder, or his or her duly authorized attorney, signs an instrument of ttansfer in respect of shares
registered in the name of the shareholder, the signed instrument of transfer constitutes a complete and
sufficient authority to the Company and its directors, officers and agents to register the number of shares
specified in the instrument of transfer or specified in any other manner, or, if no number-is specified, all the
share represented by the share ceruﬁcates or set out in the wntten acknowledgements deposited with the
instrument of transfer: ‘ : .

¢)) in the name of the person named as transferee in that instrument of transfer; or

(2) if no person is named as transferee in that instrument of transfer, in the name of the person on
whose behalf the instrument is deposited for the purpose of having the transfer registered.




55  Enquiryas to Title Not Required . . . .

Neither the Company nor any director, officer or agent of the Company. is bound to inquire into title of the - -
person named in the instrument of transfer as transferee or, if no person in named as transferee in the
instrument of transfer, of the person on whose behalf the instrument is deposited for the purpose of having
the transfer registered or is liable for any claim related to registering the transfer by the shareholder or by
any intermediate owner or holder of the shares, of any interest in the shares, of any share certificate
representing such shares or of any written acknowledgement of a right to obtain a share certificate for such
shares.

5.6 Transfer Fee

There must be paid to the Company, in relation to the registration of any transfer, the aﬁlouht, if any,
determined by the directors.

6. TRANSMISSION OF SHARES

6.1 -Legal Personal Representative Recognized on Death

In the case of the death of a shareholder, the legal personal representative, or if the shareholder was a joint
holder, the surviving joint holder, will be the only person recognized by the Company as having any title to
the shareholder’s interest in the shares. Before recognizing a person as a legal personal representative, the

director may require proof of appointment by a court of competent jurisdiction, a grant of letters probate,
letters of administration or such ether evidence or documents.as the directors consider appropnate

6.2 Rights of Legal Personal Representatlve
The legal personal representative of a shareholder has the same rights, privileges and obligations that attach
to the shares held by the shareholder, including the right to transfer the shares in accordance with these

Articles, provided the documents required by the Business Corporations Act and the directors have been
depos1tcd with the Company

7. “PURCHASE OF SHARES -

71 Company Authorized to Purchase Shares

Subject to Article 7.2, the special rights and restrictions attached the share of any class or series-and the
Business Corporations Act, the Company may, if authorized by the directors, purchasc or otherwxse acquu'e :
any of its shares at the price and upon the terms specified in such resolution. :

7.2 Purchase When Insolvent

The Company. must not make a payment or provide-any other. consideration to purchase or otherw15e :
acquire any of its shares if there are reasonable grounds for behevmg that: .

¢)) the Company is not insolvent;-or -
2) making the payment or providing the bonsideraﬁbn would render the Company insolvent.
7.3 Sale and Voting of Purchased Shares

If the Company retains a share redeemed, purchased.or otherwise acquired by it, the Company may sell,
gift or otherwise dispose of the share, but, while such share is held by the Company, it:
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8.

is not entitled to vote the share at a meeting of its shareholders;
must not pay a dividend in respect of the share; and

must not make any other distribution in respect of the share.

BORROWING POWERS

The Company, 1f authorrzed by the dJrectors, may:

¢y
@
©))
4)
9.
9.1

borrow money in the manner and amount, on’ the secunty, from the'sources and on the terms

and conditions that the directors consider appropriate;

issue bonds, debentures and other debt obligations either outright or as security for any

‘liabitity or obligation of the Company or ‘any other person and at such discounts or premlums

and on such other terms as the directors consider appropriate; .

guarantee the repayment of money by any other person or the performance of any obligation

of any other person; and

mortgage, charge, whether byway of specrﬁc or ﬂoatmg charge, grant a security interest in,

or give other security on, the whole or any part of the present and future assets and

undertaking of the Company. : R NI ,
ALTERATIONS .
Alteratlon of Authonzed Share Structure

Sub_]ect to Art1cle 9. 2 and the Buszness Corporattons Acf the Company may by speaal resolutlon R

(1)

@)
3

“

&)

©)

create one or more classes or series of shares or, if none of the shares of a ¢lass or series of
shares are allotted or issued, eliminate that class or series of shares,

increase, reduce or eliminate the maximum number of shares that the Company is authonzed
to issue out of any class or series of shares or establish a maximum number of shares that the

- Company is authorized to issue out of any class or series of shares for wh10h no maximum is
Co estabhshed = ‘ ) .

‘subd1v1de or consolidate all or any of its unissued, or fully paid issued, shares;
if the Company is authorized to issue shares of a class of shares with: par value:"
(a) decrease the par value of those shares; or -

(b) if none of the shares of that class of shares are allotted or issued, increase the par
value of those shares;

change all or any of its unissued, or fully paid issued, shares with par value into shares
without par value or any of its unissued shares without par value into shares with par value;

alter the identifying name of any of its shares; or




@) otherwise alter its shares or authorized share structure when requlred or pernutted to do so by
the Business Corporations Act.. . .. R L o I T

9.2 Special Rights and Restrictions
The Company may be special resolution:

(1) create special rights or restrictions for, and attach those special rights or restrictions to, the
shares of any class or series of shares, whether or not any or all of those shares have been
issued; or

(2) vary or delete any special rights or restrictions attached to the shares of any class or series of
shares, whether or not any or all of those shares have been issued. -

'

9.3 Change of Name

The Company may by specral resolutron authonze an alteraﬁon of its Nonce of Arucles in order to change
its name. : '

94 Other Alterations

If the Business Corporations Act does not specify the type of resolution and these Articles do not specify
another type of resolution, the Company may by special resolution alter these Articles. -

10. MEETINGS OF SHAREHOLDERS

10.1  Annual General Meetings

Unless an annual general meeting is deferred or waived in accordance with the Business Corporations Act,
the Company must hold its first annual general meeting within 18 months after the date on which it was
incorporated or.otherwise recognized, and after that must hold an annual general meeting at least once in -
each calendar year and not more than 15 months after the last annual reference date at such time and place
as may be determined by. the directors. . L , :

10.2  Resolution Instead of Annual General Meetlng

If all the shareholders who are ent1tled to vote atan annual general meetmg consent by a.unanimous
resolution to all of the. business that is required to be transacted at that annual general meeting, the annual
general meeting is deemed to have been held on the date of the unanimous resolution. The shareholders
must, in any unanimous resolution passed under this Article 10.2, select as the Company’s annual reference
date that would be appropriate for the holding of the applicable annual general meeting. :

10.3  Calling of Meetings of Shareholders
The directors may, whenever the directors think fit, call a meeting of shareholders.
10.4  Location of Meeting

A general meeting of the Company may be held anywhere in North Amenca, as determmed by the
directors.

10.5  Notice of Meeting of Shareholdersl .

The Company must send notice of the date, time and location of any meeting of shareholders, in the
manner provided in these Articles, or in such other manner, if any, as may be prescribed by ordinary



resolution (whether previous notice of the resolution has béen ‘given'or not), to each shareholder entitled to
attend the meeting, to each director of the Company, unless these Articles otherwise provide, at least the
following number of days before the meeting: v

1) if and for so long as the Company-is a public company, twenty-one days;
2) otherwise, ten days. .,
106  Record Date for Notice |

The directors may set a date as the record date for the purpose of determining shareholders entitled to
notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to
be held by more than two months or, in the case ofa general meeting requisitioned by shareholders under
the Business Corporanons Act, by more than four months. The record date must not precede the date on
which the meeting is held by fewer than:

1) if and for so long as the Company is a puBlic éoﬁipany, 'twehty-one déyé;
2) otherwise ten days. o o o

10.7  Record Date for Voting

The directors may set a date as the record date for the purpose of determining shareholders entitled to vote
at any meeting of shareholders. The record date must not precede the date on which the meeting is to be
held by more than two months, or , in the case of a general meeting reqmsmoned by shareholders under the
Business Corporations Act, by more than four months. If no record date is set, the record date is 5:00 p.m.
on the date immediately precedmg the first date on, wlnch the notlce is sent or, if no notice is sent, the
beginning of the meeting.

10.8 Eéiﬁlre to' Give‘.Noitice am'l'Wai;'er’ ofNotlce - o

The accidental omission to send notice of any meeting of shareholders to, or the non-receipt of any notice
by, any of the persons entitled to notice does not invalidate any proceedings at that meeting. -Any persons

entitled to notice of a meeting of shareholders may, in writing or otherw1se, waive or reduce the period of
notice of such meeting. . _ o : _

10.9  Notice of Special Business at Meetings of Shareholders“ o

If a meeting of shareholders is to consider special business within the meamng of Article 11.1, the nouce of
meetingmust: ., - . R : .

(1) state the geggral nature of the Spccialbﬁ,sjiiess; o o

2 if the special business includes considering, approving, ratifying, adopting or authorizing any
document or the signing of or giving of effect to any document, have attached to it a copy of
the document or state that a copy of the document will be available for inspection by
shareholders: :

(a) at the Company’s records.office, or at such other reasonably accessible location in
British Columbia as is specified in the notice; and

(b) dunng statutory business hours on any one or more spemﬁed days before the day set
for the holding of the meeting.




11. . PROCEEDINGS AT MEETINGS OF SHAREHOLDERS. -

L

11.1  Special Business R
At a meeting of shareholders; the following business is special business:

(1) at a meeting of shareholders that is not an annual general meeting, all business is special
business except business relating to the conduct of or voting at the meeting;

2) at an annual general meeting, all “busine[ss is special husiness except for the following:
(a).. ivhusiness relaiting to the'l con‘do‘e; %of orvotmg at’vtl‘ie. xheeting; S ;
(b)) eonsioeraﬁon of sdy ﬁhahcial statements of the Coii;ipahy p‘resen‘ted ';o the meeting;
© cohsideration of any reports ‘of the dvir'ectors or auditor; -

(d) the setting or changing of the number of directors;

(e) the election or appointment of directors;
® ‘ the appoinuheht of an auditor; -
(g) - the"se‘:'ttiﬂg’ df the remtme'ratioh ‘o'lfan 'audito'r, ' :
(h) ¥ : business arising otit of : areport of the dJreego;s 11ot requhmg the passmg of a spec1a1'

“resolution or an exceptional tesoliition;

C

(i) any other business which, under these Articles or the Business Corporations Act,
' may be transacted at a meeting of shareholders without prior notice of the business
_ bemg glven to the shareholders

R

11.2 Speclal Majonty

The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is
two-thirds, of the votes cast on the resolution.

11.3 Quorum
Subject to the special rights and restrictions attached to the shares of any class or series of shares, the
quorum for the transaction of business at a meeting of shareholders is two persons who are, or represent by
proxy, shareholders holding, in the aggregate, hold at least five percent of the issued shares entitled to be
voted at the meeting. .
114 One Shareholder May Constltute Quorum
If there is only one shareholder entitled to vote at a meeting of shareholders:

(1)  the quorum is one person who is, or 'who represents by proxy, that shareholder, and

@) that shareholder, present m person or by proxy, may constitute the meetmg

11.5 Other Persons May Attend



10°

The directors, the president (if any), the secretary (if any), the assistant-secretary (if any), the auditor.of the
Company and any other persons invited by the directors are-entitled to attend any meeting of shareholders,
but if any of those persons does attend a meeting of shareholders, that person is not to be counted in the
quorum and is not entitled to vote at the meeting unless that person 1s a shareholder or proxy holder entitled
to vote at the meeting. ST ‘

11.6 Requu‘ement of Quorum :

No busmess other than the election of a chaxr of the meetmg and the adjournment of the meetmg, may be ‘
transacted at any meeting of shareholders unless a quorum of shareholders entitled to vote is present at the
commencement of the meeting, but such quorum need not be present throughout the: meeting:

11.7 Lack of Quorum .
If, w1th1n L4 hour from the time set: for the holdmg of a meetmg of shareholders a quorum is not present

(1) - in the.case of a general meeting reqursmoned by shareholders, the meetmg is: dlssolved and

) in the case of any other meeting of shareholders, the meetmg stands ad_]oumed to the same
day in the next week at the same time and place. SR : :

118 Lack of Quorum at Succeedmg Meetlng o

If, at the meeung to which the meeting referred to in Arncle 11 8(2) was adjoumed a quorum is not present
within ¥ hour from the time set for the holding of the meeting, the person or persons present and being, or !
representing by proxy, one or more shareholders ent1t1ed to attend and vote at the meetlng constitute a

quorum, . o ) ) L W e R

119 Chair
The following individual is entitled to preside as chair at a meeting of shareholders: .- .
¢)) the chair of the board, if-any;.or-

2) if the chair of the board is absent or unwilling to act as chair of the meeting, the president, if
any.

1110  Selection of Alternate Chair
If, at any meeting of shareholders, there is no chair of the board or president present within fifteen minutes
after the time set for holding the meeting, or if the chair of the board and the president have advised the
secretary, if any, or any director present at the meeting; that the chair of the board and the president will not
be present at the meeting, the directors present must choose one of their number to be.chair of the meeting
or if all of the directors present decline to take the chair or fail to so choose or if no director is present, the

shareholders entitled to vote at the meeting who are present in person or by proxy may choose any person
present at the meeting to chair the meeting.

11.11 Adjournments
The chajr‘of a meeting of shareholders may, and if so ‘directed by the meeting must, adjourn the meeting
from time to time and from place to place, but no business may be transacted at any adjourned meeting

other than the business left unfinished at the meeting from which the adjournment took place.

11.12 - Notice of Adjourned Meeting T e




1t

It is not necessary to give any.notice of an adjourned meeting or of the business to be.transacted at an
adjourned meeting of shareholders except that, when-a meeting is adjourned for thu'ty days or, more, notice
of the adjourned meetmg must be grven as in the case of the. ongmal meetmg , ,

11.13 Declsmn by Show of Hands or Poll

Every motion put to a vote at a meeting of shareholders will be decided on a show of hand unless a poll,
before or on the declaration of the result of the vote by show of hands, is directed by the charr or demanded
by at least one shareholder entitled to vote who is present in person or by proxy A

11.14 Declaratlon of Result.

The chair of a meeting of shareholders must declare to the meeting the decision on every question in
accordance with the result of the show of hands or the poll, as the case may be, and that decision must be
entered in the minutes of the meeting. A declaration of the chair that a resolution is carried by the necessary -
majority or is defeated is, unless a poll is directed by the chair or demanded under Article 11.13, conclusive
evidence without proof of the number or proportior of the votes recorded in favour of or against the
resolution.

11.15 Motion Need Not be Seconded

No motion proposed at a meeting of shareholders need be seconded unless the: chair of the meeting rules
otherwise, and the chair of any meeting of shareholders is entitled to propose or second a motion.

11.16 Casting Vote
In case of an equality of votes, the chair of a meeting of shareholders does not, either on a show of hands or
on a poll, have a second or casting vote in addition to the vote or votes to which the chair may be enutled as
a shareholder. .
11.17 Manner of Taking Poll
Subject to Article 11.19, if a poll is duly demanded at a meeting of shareholders:

(1) -~ the poll must be taken: : = -

(a) at the meeting, or within seven days after the date of the meetmg, as the chalr of the
meeting directs; and . S

(b) © " in the manner, at'the time and at the place that the chalr of the meetmg dlrects

2) the result of the poll is deemed to be the decrslon of the meetmg at wh1ch the poll is’
' demanded and 4 .

3 the demand for the poll may be w1thdrawn by the person who demanded it.
11.18 Demand for Poll on Adjournment

A poll demanded at a meeting of shareholders ona queshon of adj ournment must be taken 1mmed1ate1y at
the meeting. :

11.19  Chair Must Resolve Dispute
In the case of any dispute as to the admission or rejection of a vote given on a poll, the.chair of a meeting of

the shareholders must determine the dispute, and his or her determination made in good faith is final and
conclusive.
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11.20  Casting of Votes b 3

On a poll, a shareholder €ntitled to more than one vote by whrch a chalr ofa meetmg of shareholders is
elected. .

11.21  Poll not Available in respect of Election of Chair** -
No poll may be demanded in respect of the vote by whrch a chair of a meettng of shareholders is'elected.
11.22 Demand for Poll Not to Prevent Contmuance of Meetlng

The demand for a poll at a meetmg of shareholders does not, unless the chair of the meeting so rules,
prevent the continuation of a meeting for ‘the transactton of any busmess other than the questron on which a
poll has been demanded e : S

T

11.23 Retentlon of Ballots and Proxies

The Company must, for at least three months after a meeting of shareholders, keep each ballot cast on a
poll and each proxy at the meeting, and, during that period, make such ballots and proxies available for
inspection during normal business hours by any shareholder or proxyholder entitled to vote at the meeting.
At the end of such three-month period, the Company may destroy such ballots and proxies.

12. VOTES OF SHAREHOLDERS

12.1 - Number of Votes by Shareholder or by Shares oo

Subject to any special rights or restrrcttons attached to any shares and to the restnctlons rrnposed on joint
shareholders under Art1c1e 12.3: K : ’

A T

(1) on a vote by show of hands, every person present who is a shareholder or proxy holder and
entrtled to vote on the matter has one vote and _

@) ona poll every shareholder enutled to vote on’ the matter has one vote in respect of each share
entitled to be voted on the matter and held by that shareholder and may exercrse that vote
either in person or by proxy. SR :

12.2 Votes of Persons 1n Representatrve Capaclty

A person who is not a shareholder may vote at a meeting of shareholders whether on a show of hands or
on a poll, and may appoint a proxy holder to act at the meeting, if, before doing so, the person satisfies the
chair of the meeting, or the directors, that the person is a legal personal representative or a trusteé in
bankruptcy fora sharcholder who is entltled to vote at the rneetmg

123 Votes by J oint Holders -

i

If there are ]omt shareholders reg1stered in respect of any share:

(1) any one of the joint shareholders may vote at any meeting of shareholders, either personally
or by proxy, in respect of the share as if that joint shareholder were solely entitled to it; or

2) if more than one of the joint shareholders is present at any meeting of shareholders, personally
or by proxy, and more than one of the joint shareholders votes in respect of that share, then
only the vote of the joint shareholder present whose name stands first in the central securities
register in respect of the share will be counted.
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12.4  Legal Personal Representatives as Joint Shareholders

Two or more legal personal representative of a shareholder in whose sole name any share is registered are,
for the purposes of Article 12.3, deemed to be joint shareholders.

12.5  Representative of a Corporate Shareholder- .

If a corporation, that is not a subsidiary of the Company, is a shareholder, that corporation may appoint a
person to act as its representative at any meeting of shareholders of the Company, and:

¢y for that purpose, the instrument appomtmg a representat:lve must:

(a) : be received at the registered ofﬁee,of the Company or at any other place specified, in
the notice calling the meeting, for the receipt of proxies, at least the number of
business days specified in the notice for the receipt of proxies, or if no number of
days is specified, two business days before the day set for the holding of the meeting;
or

- (b) .be prov1ded at the meetmg, to the chalr of the meetmg or to a person des1gnated by
.t.he chair of the meeting. TR ; _ . R

) ifa representatiye is appointed uhtler this Artiele 12.5: o

(a) the representative is entitled to exercise in respéct of and at that meeting the same
rights on behalf of the corporation that the representative represents as that
corporation could exercise if it were,.a shareholder who is an individual, including,
without limitation, the right to appomt a proxy holder; and

(b) the representatwe, if present at the meetmg, is to be counted for the purpose of
forming a quorum and is deemed to be a shareholder present in person at the
meeting. : . . .

Evidence of the appointment of any such representatlve may be sent to the Company by written mstrument,
fax or.any other method of transmltung legibly recorded messages . .

12.6 Proxy Provisions do not Apply to Publlc Compames o

Articles 12.7 to 12.15 do not apply to the Company if and for so long as it is a public company or pre-
existing reporting company which has the Statutory Reporting Company Prov1s1ons as part of its articles or
to which the Statutory Reporting Company Provisions apply 4

12.7 Appomtment of Proxy Holdets

Every shareholder of the Company, including a corporation that is a shareholder but not a subsidiary of the |
Company, entitled to vote at a meeting of shareholders of the Company may, by proxy, appoint one ore
more (but not more than five) proxy holders to attend and act at the meetmg in the manner, to the extent
and with the powers conferred by the proxy. » :

12.8  Alternate Proxy Holders

A shareholder may appoitlt one or more proxy holders to act in the place of an absent proxy holder.
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129  When Proxy Holder Need Not be Shareholder

A person must not be appomted as proxy holder unless the person is a shareholder, although a person who
is not a shareholder may be appointed as a proxy holder if:

() the person appointing the proxy holder is a corporation or a representative of a corporation
appointed under Article 12.5;

2) the Company has at the time of the meeting for which the proxy holder is to be appointed only
one shareholder entitled to vote at the meeting; or

3 the shareholders present in person or by proxy at and entitled to vote at the meeting for which
the proxy holder is to be appointed, by a resolution on which the proxy holder is not entitled
to vote but in respect of which the proxy holder is to be counted in the quorum, permlt the
proxy holder to attend and vote at the meeting.

12.10 Deposit of Proxy - -
A proxy for a meetmg of shareholders must:’

¢y be received at the reglstered office of the Company or at any other place spec1ﬁed in the
notice calling the meeting, for the receipt of proxies, at least the number of business days
specified in the notice, or if no number of days is specified, two business days before the day
set for the holding of the meeting; or

2) unless the notice provides otherwise, be provided, at the meeting, to the chau' of the meetmg
or to a person designated by the chair of the meeting. ‘ :

A proxy may be sent to the Company by wntten mslrument fax or any other method of transmlttmg legibly
recorded messages. - . :

12.11 Valldlty of Proxy Vote

A vote given in accordance with the térms of a proxy is vahd notwnhstandmg the death or incapacity of the
shareholder giving the proxy and despite the revocation of the proxy or the revocation of the authority
under which the proxy is given, unless notice in wntmg of that death mcapac1ty or revocatxon is recelved

1) at the registered office of the Company, at any time up to and mcludmg the last busmess day
- before the day set for the holdmg of the meetmg at whxch the proxy is to be used; or o

2) by the chair of the meeting, before the vote is taken
12.12 Form of Proxy

A proxy, whether for a specified meeting or otherwise, must be either i in the followmg form or in any other
form approved by the directors or the chair of the meeting: S \ .

, o« - [name of the company]
(the “Company”™). - :

The undersigned, being a shareholder of the Company, hereby appoint [name]
or, failing that person, [name], as proxy holder for the undersigned to attend, act and vote
. for and on behalf of the undersigned at the meeting of shareholders of the Company to be
held on [month, day, year] and at any adjournment of that meeting.
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Number of shares in respect of which this proxy is.given (if no number is specified, then . ...
this proxy if given in respect of all shares registered in the name of the shareholder):

Signed [month, day, year]

Signature of shareholder

Name of shareholder - [printed]

1213  Revocation of Proxy
Subject to Article 12.14, every proxy may be revoked by an instrument in writing that is: « .
) received at the registered office of the Company at any time up to- and including the last
business day before the day set for the holdrng of the meetlng at which the proxy is to be
used; or . . G : .
(2).. . . provided, at the rneering, to the’chair bf_ tbesmeeﬁng.
12.14 Revocation of Proxy Must be Signed
An inAst‘runrentreferred ro in Article 12.13 must beisigned.,as’_ follbws:
(1) . . .if the shareholder for whom the proxy holder is appointed is an individual, the instrument
’ * must be signed by the shareholder or his or her legal personal representative or trustee in.
bankruptcy;
@ if the shareholder for whom the proxy holder is appointed is a corporation, the instrument
must be signed by the corporatlon or by a representatlve .appointed:for the corporation under..
Article 12.5. R , .
12.15 Production of Evidence of Authonty to Vote
The cha1r of any meetmg of shareholders may, but need not mqmre into the authonty of any person to vote

at the meeting and may, but need not, demand from that person production of evidence as to the existence
of the authority to vote. :

13. DIRECTORS

13.1 - First Directors; Number of Directbrs

The first directors are the persons designated as directors of the Company in the Notice of Articles that
applies to the Company when it is recognized under the Business Corpomtions Act. The number of
directors, excluding additional directors appomted under Article 14.8, is set at:

¢)) subject to paragraphs (2) and (3) the number of. du'ectors that is equal to the number of the
Company’s first directors; , , .

) if the Company is a public company, the greater of three and the most recently set of:



16.

(a) the number of directors set by ordmary resolution (whether or not previous notice of
the resolution was given); and . . o

-(b) -the- number of drrectors set under, Article 14.4;
3 - if, the Company is not a pubhc company, the most recently set of

(a) the number of dlrectors set by ordmary resoluhon {whether or not previous notice of
the resolution was given); and

(b) the number of directors set under Article 14.4;
13.2 Change in Number of Directors '
If the number of dJrectors is set under Artrcles 13 1(2)(a) or 13 1(3)(a)

(1) | - the shareholders may elect or appomt the du'ectors needed to ﬁ]l any vacancies in the board of
directors up to that number; . ., .. ‘ :

2) if the shareholders do not elect or appoint the directors needed to fill any vacancies in the
board of directors up to that number contemporaneously with the setting of that number, then
the directors may appoint, or the shareholders may elect or appomt, directors to fill those
vacancies. .

13.3  Directors’ Acts Valid Despite Vacancy .- .- - . _ S

An act or proceeding of the directors is not invalid merely because fewer than the number:of directors set or
otherwise required under these Articles is in office.

134  Qualifications of Directors

A director is not required to hold a share in the capital of the Comparry as qualiﬁcation for his or her office
but must be qualified as required by the Business Corporations Act to become, act or continue to act as a:
director. :

13.5 Remuneration of Directors

The directors are entitled to the remuneration for acting as directors, if any, as the directors may from time
to time determine. If the directors so decide, the remuneration of the directors, if any, will be determined by
the shareholders. That remuneration may be in addition to any salary or other remuneration paid to any
officer or employee of the Company as such, who.is also a dLrector o

13.6 Relmbursement of Expenses of Du'ectors

The Company must reimburse each d1rector for the reasonable expenses that he or she may incur in and
about the business of the Company. co . ‘ o ‘

13.7  Special Remuneration for‘ Directors

If any director performs any professional or other services for the Company that in the opinion of the
directors are outside the ordinary duties of a director, or if any director is otherwise specially occupied in or
about the Company’s business, he or she may be paid remuneration fixed by the directors, or, at the option
of that director, fixed by ordinary resolution, and such remuneration may be either in addition to, or in
substitution for, any other remuneration that he or she may be entitled to receive.
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13.8 Gratuity, Pension or Allowance on Reﬁmment of Director
Unless otherwise determined by ordinary resolution, the directors on behalf of the Company may pay a
gratuity or pension or allowance on retirement to any director who held any salaried office or place of
profit with the Company or to his or her spouse or dependants and may make contributions to any fund and
pay premium for the purchase or provision of any such gratuity, pension or allowance.

.,

14.  ELECTION AND REMOVAL OF DIRECTORS

14.1  Election at Annual General Meeting

At every annual general meeting and in every unammous resoluhon contemplated by Arncle 10 2:
¢)) the shareholders entitled to vote at the annual general meeting for the elecﬁon of directors
' must elect, or in the unaninious resolution appoint, a board of directors consmtmg of the

number of directors for the time being set under these Articles; and

2) all the directors cease to hold 'office immediately before thé election or appointment of
* directors under paragraph (1), but-are eligible for re-election or re-appointment.” -

142  Consent to be a Director
No election, appointment or designation of an individual as a director is valid unless:

(1) -~ - that individual consents to be a director in the- ‘manner prov1ded for in the Busmess
Corporations Act, . v

2) that individual is elected or appointed at a meeting at which the individual does not refuse, at
the meetlng, to be a du‘ector or

3) with réspect to first directors, the des1gnat10n is otherw15e vahd under the Busmess
Corporations Act.
143  Failure to Elect or Appoint Directors
If:
(48] the Company fails to hold an annual general meeting, and all the shareholders who-are
entitled to vote at an annual general meeting fail to pass the unanimous resolution
contemplated by Article 10.2, on or before the date by-which the annual general meeting is

required to be held under the Business Corporations Act; or

) the shareholders fail, at the annual general meeting or in the unanimous resolution
contemplated by Article 10.2, to elect or appoint any directors.

then each directors then in office continues to hold office untll the earlier of
3) the date on which his or her successor is elected or appomted and

4) the date on which he or she otherw13e ceases to hold ofﬁce under the Busmess Corporanans '
Act or these Article. : . : o
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144  Places of Retiring Directors Not Filled

If, at any meeting of shareholders at which there should be an election of directors, the places of any of the
retiring directors are not filled by that election, those retiring directors who are not reelected and who are
asked by the newly elected directors to continue.in office will, if willing to do so, continue in office to

complete the number of directors for the time being set pursuant to these Articles until further new directors

are elected at a meeting of shareholders convened for that purpose: If any such election or continuance of
directors does not result in the election or continuance of the number of directors for the time being set -,
pursuant to these Article, the number of directors of the Company is deemed to be set at the number of
directors actually elected or continued in office. . -

14.5 Du'ectors May Fill Casual Vacancles ‘)
Any casual vacancy oecumng in the board of d1rectors may be ﬁlled by the d1rectors -

146  Remaining Directors Power to Act ..
The directors may act notwithstanding any vacancy in the board of directors, but if the Company has fewer
directors in office than the number set pursuant to these Articles as the quorum of directors, the directors
may only act for the purpose of appointing directors up to that number or of summoning a meeting of
shareholders. for the purpose of filling any vacancies on the board of directors or, subject to the Business:
Corporanons Act, for any other purpose. : ‘ : -

14.7 Shareholders May Fill Vacancres ‘. «“ : .

If the Company has no dtrectors or fewer dlrectors in ofﬁce than the number set pursuant to these Artlcles o
as the quorum of directors, the shareholders may elect or appoint directors to fill any vacancies on the

board of directors.

14.8 - . Additional. Du'ectors

Notw1thstand1ng Aruele 13 1 and 13 2 between annual general meetmgs or- unanimous resolunons,
contemplated by Article 10.2, the directors may appoint one ore more additional d1rectors, by the number
of additional directors appointed under this Article:14.8 must not at any time exceed: o

(1) . -one-third of the number of first directors, if, at the time of the appointments, one ore more of
the first directors have not yet completed their first term of office; or

2) | o in- any other case, one-thrrd of the number of the current dnectors who were elected or
appointed as directors other than this Article 14.8. :

Any director so appointed ceases to hold office immediately before the next election or appomtment of
directors under Article 14.1(1), but is eligible for re:election or re-appomtment ,

149.  Ceasing to be a Director

A director. e,eases to be‘ a (lirector When; )
(1), the term of office of the director expires;
(2)‘ | ;the director dies; - | o

3) the director resigns as a director by notice in writing provided to the Company or a lawyer for
the Company; or
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4) the director is removed from office pursuant to Articles 14.10 or 14.11.
14.10 Removal of Director by Shareholders

The Company may remove any director before the explranon of hlS or her term of ofﬁce by special
resolution. In that event, the shareholders.may elect, or appoint by ordinary resolution, a director to fill the
resulting vacancy. If the shareholders do not elect or appoint a director to fill the resulting vacancy
contemporaneously with the removal, then the directors may appomt or the shareholders may elect, or
appoint by ordinary resolution, a.director to fill that vacancy -

Voot N

14.11 Removal of Director by Dlrectors : :

The directors may removal any director before the expiration of his or her term of office if the director is
convicted of an indictable offence, or if the director cease to be qualified to act as a director of a company
and does not promptly resign, and the directors may appoint a director to fill the resulting vacancy.

15. ALTERNATE DIRECTORS

15.1 Appomtinent of Alternate Dlrector

Any director (an “appomtor”) may by notice in: wntmg recelved by the Coinpany appomt any person (an

“appointee”) who is qualified to act as a director to be his or her alternate to act in his or her place at
meetings of the directors or committees of the directors at which the appointor is not present unless (in the
case of an appointee who is not a director) the directors have reasonably disapproved the appointment of
such person as an alternate director and have g1ven notice to that effect to his or her appomtor w1th1n a
reasonable time after the notice of appomtment is rece1ved by the Company ‘

15.2  Notice of Meetmgs

Every alternate director so appointed is entitled to notice of meetings of the directors and of committees of
the directors of which his or her appomtor is a member and to attend and vote as a dlrector at any such
meetings at which his or her appointor is not present e o i

15.3  Alternate for More than One Dlrector Attendmg Meetmgs

A person may be appomted as-an alternate dlrector by more' than one director, and an alternate director:

(¢8)] - will be counted in determlmng the quorum for a meetmg of directors once for each of his or
her appointors and, in the case of an appomtee who is also a director, once more in that
capacity;

(2) - has aseparate vote at a meeting of directors for each of his or her appointors and in the case -

of an appointee who is also a director, an additional vote in that capacity; ' -

3) will be counted in determining the quorum for a meeting of a committee of directors once for
each of his or her appointors who is a member of that committee and, in the case of an
appointee who is also a member of that committee as a director, once more in that capacity;

@ has a separate vote at a meeting of a committee of directors for each of his or her appointors
who is a member of that committee and, in the case of an appointee who is also a member of
that committee as a director, an additional vote in that capacity. -
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15.4  ‘Consent Resolutions

Every alternate director, if authorized by the notice appomtmg h1m or her, may sign in place or his or her
appointor any resolutions to be consented to in writing. -

15.5  Alternate Director Not an Agent
Every alternate drrector is deemed not to be the agent of his or her appomtor
15.6 Revocatlon of Appomtment of Alternate Du‘ector s

An appointor may at any time, by nofice in writing recelved by the Company, revoke the appointment of an -
alternate director appointed by him or her.

15.7 Ceasmg to be an Alternate Du-ector

The appomtment of an altemate d1rector ceases when

T

1) his or her appointor ceases to be a director and is not promptly re-elected or re-appomted
) the alternate director dies;

(3)"  the alternate director resigns as an alternate director by notrce in wrltmg prov1ded to the
s “Company or a lawyer for the Company, ' -

“) the altemate director ceases to be qualified tg act as a d1rector or’
)] his or her appointor revokes the appointment of the'alternate director.

15. 8 Remuneration of Expenses of Alternate Dlrector

’ CoEthe AT E O e T .
The Company may reimburse an alternate d1re¢tor for the réasonable expenses that would beproperly:
reimbursed if he or she were a director, and the alternate director is entitled to receive from the Company,
such proportion, if any, of the remuneration otherwrse payable to the appomtor as the appomtor may from
time to time direct. : ‘ , '

16. . POWERS AND DUTIES OF DIRECTORS

16.1  Powers of Management

The directors, must, subject to the Business Corporations Act and these Articles, manage or supervise the
management of the business and affairs of the Company and have the authority to exercise all such powers
of the'Company as are not, by the Busmess Corporanons Act or by these Artlcles, requlred to be exermsed
by the shareholders of the Company.

16.2  Appointment of Attorney of Company

The directors may from time to time, by power of attorney or other instrument, under seal if so required by
law, appomt any person to be the attorney of the Company for such purposes, and with such powers,
authorities and discretions (not exceeding those vested in or exercisable by the directors under these
Articlés and excepting the power to fill vacancies in the board of directors, to remove a director, to change
the membership of, or fill vacancies in, any committee of the directors, to appoint or remove officers
appointed by the directors and to declare dividends) and for such period, and with such remuneration and
subject to such conditions as the directors may think fit. Any such power of attorney may contain such
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provisions for the protection or convenience of persons dealing with such attorney as the directors think fit.
Any such attorney may be authorized by the directors to sub-delegate all or any of the powers, authorities =
and discretions for the time being vested in him or her.

17. DISCLOSURE OF INTEREST OF DIRECTORS S R

17.1  Obligation to Account for Profits

A director or senior officer who holds a disclosable interest (as that term is defined in the Business
Corporations Act) in a contract or transaction into which the Company has entered or proposes to enter is
liable to account to the Company for any profit that accrues to the director or senior officer under or as a
result of the contract or transaction only if and to the extent provided in the Business Corporations Act.

-1

17.2  Restrictions on Voting by Reason of Interest

A director who holds a disclosable interest in a contract or transaction into which the Company has entered
or proposes to enter is not entitled to vote on any directors’ resolution to approve that contract or . ,
transaction, unless all the directors have disclosable interest in that contract or transaction, in which case
any or all of those directors may vote on such resolution. ; . .-

17.3  Interested Director Counted in Quorum P
A director who holds a disclosable interest in a contract .or transaction into which the Company has entered
or proposes to enter and who is present at the meeting of directors at whlch the contract or transaction is
considered for approval may be counted in the quorum at the meetmg whether or not the director votes on
any or all of the resolutions considered at the meeting.

17.4  Disclosure of Conflict of Interest or Property.. .,

A director or senior office who holds any office or.possesses any.property, right or interest that could result
directly or indirectly, in the creation of a duty or interest that materially conflicts with that individual’s duty
or interest as a director or senior officer, must disclose the natyre.and extent of the conflict as reqmred by ..
the Business Corporations Act. L ‘ . .

175 “ Director‘ I.Iolvding ‘Other lOffic'e in the C(;mpany )

A director may hold any office or place of profit with the Company, other than the office of auditor of the
Company, in addition to his or her office of director for the period and on'the terms-(as to remuneration or
otherwise) that the directors may determine.

17.6  No Disqualification

No director or intended director is dlsquahﬁed by his or her ofﬁce from contractmg W1th the Company o
either with regard to the holding of any office or place of profit the director holds with the Company or as
vendor, purchase or otherwise, and no contract or transaction entered into by.or on behalf of the Company -
in which a director is in any way interested in liable to be voided for that reason.

17.7  Professional Services by Director or Officer
Subject to the Business Corporatzons Act,a dlrector or ofﬁcer, or any person in which a dlrector or officer
has an interest, may act in a professmnal capacity for the Company, except as auditor of the. Company, and

the director or officer or such person is entitled to remuneration for professional services as if that director
or officer were not a director or officer.
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17.8  Director of Officer in Other Corporations

A director or officer may be or become a director, officer or employee of; or. otherwise interested in, any
person in which the Company may be interested as a shareholder-or otherwise, and subject to the Business. _ -
Corporations Act, the director or officer is not accountable to the Company for any remuneration or other
benefits received by him or her as director, officer or employee of, or from his or her interest in, such other
person.

ot

18.  PROCEEDINGS OF DIRECTORS

18.1  Meetings of Directors

The directors may meet together for the conduct of business, adjourn and otherwise regulate their meetings
as they think fit, and meetings of the directors held at regular intervals may be held at the place, at the time
and on the notlce, 1f any, as the d1rectors may from t1me to time determme

18.2 VotmgatMeetmgs R e o
Questions arising at any meeting of directors are to be decided by a majority of votes and, in i:he case of an
equality of votes, the chair of the meeting does not have a second or casting vote.

18.3  Chair of Meetings o o
The following individual is entitled to preside.as chair.at a meeting of directors: -
1) the chair of the board, if any;

) in the absence of the chair of the board the pres1dent 1f any, 1f the presxdent isa dnector or
(3) . any other dJrector chosen by the dlrectors 1f - . - )‘ H -

©(a) nelther the chair. of the board nor. the p*emdent, ifa dnector, is present at the meetmg g

- wuhm 15 mmutes a.fter the timeset for holdmg the meetmg, - .

b .ne1ther the chalr of the board nor the presxdent 1f a dlrector, is w11hng to chaJr the |
meeting; or

©) the chair of the board and the president, if a director, have advised the secretnry, if
- ..any, or any other director, that they will not be present at the meeting; :

18.4  Meetings by Telephone or Other Commumcatlons Medlum

A director may participate in a meetmg of the dlrector or of any committee of the directors in person or by
telephone, if all directors participating in the meeting, whether in person or by telephone or other -
communications medium, aré able to communicate with each other. A director may participate in a meeting
of the directors or of any committee of the directors by a communications medium other than telephone if
all directors participating in the meeting, whether in person or by telephone or other communications
medium, are able to communicate with each other and if all directors who wish to participate in the meeting
agree to such participation. A director who participates in a meeting in-a manner contemplated by this
Article 18.4 is deemed for all purposes of the Business: Corporatzons Act and these Articles to be present at
the meetmg and to have agreed to participate in that manner,: :
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18.5  Calling of Meetings

A director may,-and the secretary or an assistant secretary of the- Company if- any, on'the request ofa
director must, call a meeting of the du:ectors at any tJme : .

18.6  Notice of Meetmgs

Other than for meetings held at regular intervals as determined by the directors pursuant to Article 18.1,
reasonable notice of each meeting of the directors, specifying the place, day and time of that meeting must
be given to each of the directors and the alternate directors by any method set out in Article 24.1 or orally
or by telephone.

187 When Notice not Required

Itis not necessary to give notice of a meenng of the duectors to a director or an alternate d1rector ifs. .
1) the meeting is to be held 1mmed1ately followmg a meetmg of shareholders at Wthh that
director was elected or appointed, or is the meeting of the directors at which that director is
appointed; or

2 the director or alternate director, as the case may be, has waived notice of the meeﬁng. :
18.8  Meeting Valid Despite Failure to Give Notice

The accidental omission to give notice of any meeting of directors to; or the non-receipt of any notice by,
any director or alternate director, does not invalidate any proceedings at that meeting.

18.9 Walver of Notice of Meetmgs

P [

Any d1rector or alternate dlrector may send to the Company a document signed by lnm or her waiving
notice of any past, present or future meeting or meetings of the directors and may- at any time withdraw that
waiver with respect to meetings held after that withdrawal. After sending a waiver with respect to all future
meetings and until that waiver is withdrawn, no netice.of-any meeting of the directors need be given to that
director and, unless the director otherwise requires by notice in:writing to the Company, to his or her
alternate director, and all meetings of the directors so held are deemed not to be improperly called or
constituted by reason of notice not having been-given to such director or alternate director.

18.10 Quorum

The quorum necessary for the transaction of the busmess of the: dlrectors may be set by the dlrectors and, if
not so set, is deemed to be set at two directors or, if the number of directors is set at one, is deemed to be
set at one director, and that director may constitute a meeting

18.11 Vahdlty of Acts Where Appomtment Defectlve

Subject to the Buszness Corporatlons Act,an actof a dll‘CCtOl‘ or ofﬁcer is not 1nva11d merely because of an
u'regulanty in the election or appointment or a: defect in the quahﬁcanon of that duector or officer. .

18.12 Consent Resolutlon in Writing

A resolution of the directors or of any committee of the directors consented to in writing by all of the
directors entitled to vote on it, whether by signed document, fax, email or any other method of transmitting
legibly recorded messages, is as valid and effective as.if ‘it had been passed at a meeting of the directors or
of the committee of the directors duly called and held. Such resolution may be in two or more counterparts
which together are deemed to constitute one resolution in writing. A resolution passed in that manner is



effective on the date stated in the resolution or on the latest date stated on any counterpart. A resolution of -
the directors or any committee of the directors passed in accordance with this Article 18.12 is deemed to be
a proceeding at a meeting of directors or of the committee of the directors and to be as valid and effective-

as if it has been passed at a meeting of the directors or of the committee of the directors that satisfies all the

24 .

requirements of the Business Corporations Act and all the requirements of these Articles relatmg to
meetings of the directors or of a committee-of the directors. » .

19.

19.1

The directors may, by resolution, appoint an executive committee consisting of the director or directors that

EXECUTIVE AND OTHER COMMITTEES

Appointment and Powers of Executive Committee

they consider apptopriate, and this committee has, during the mtervals between meetmgs of the board of
directors, all of the director’s powers, except: :

M
o)

@

19.2 -

the power to fill vacancies in the board of directors;

the power to remove a director'

'the power to change the membershrp of ‘or ﬁll vacancies in, any committee of the d1rectors

such other powers, if any, as may be set out in the resolulmn or any subsequent drrectors

- resolution.

Appomtment and Powers of Other Commltteos :

The duectors may, by resolutlon

)

@

3)

19.3

appoint one or more committees (other than the executive committee) consmtmg of the
director or directors that they consider appropriate;

delegate to a committee appointed under paragraph (1) any'of the directors’ powers, except:
(a) - - the power:to fill'vacancies in the board of directors;
b) the power to remove a director;

(c) the power to change the membershlp of or ﬁll vacancies in, any commlttee of the
directors; and S ,

(@ the power to appoint or remove officers appointed by the directors; and

make any delegation referred to in paragraph (2) subject to the conditions set out in the
resolution or any subsequent directors’ resolution. ;

Obligations of Committees

Any committee appointed under Articles 19.1 or 19.2, in the exercise of the powers delegated to it, must:

6))
@

conform to any rules that may from tlme to time be: rmposed on it by the directors; and -

report every act or thmg done in exercise of those powers at such times as the directors may =

require.
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194 = PowersofBoard: .. - - ' . . ... -
The du'ectors may, at any tlme, with respect to a comnnttee appomted under Artmles 19 1 or. 19 2

‘

(1) revoke or alter the authority g1ven to the comnnttee, or ovemde a dec1s1on made by the
committee, except as to acts done before such revocation, alteration or overriding;

(@) terminate the appointment of, or change the membership of, the committee; and

3) fill vacancies in the committee.
19.5 Commlttee Meetmgs
Sub]ect to Artlcle 19 3(1) and unless the dxrectors otherwxse prov1de in the resolution appomtmg the
committee or in any subsequent resolution, with respect to a committee appointed under Articles 19.1 or
19.2:

) the committee may meet and adjourn as it thmks propef;

2) the committee may elect a chair of its meeting but, if no chair of a meeting is elected, orifata
meeting the chair of the meeting is not present within 15 minutes after the time set for holding
the meeting, the directors present who are members of the committee may choose one of their
number to chair the meet.mg,

3) a majonty of the members of the comnnttee consututes a quorum of the commmee, and

C)) questions arising at any meeting of the committee are determined by ‘a majority of votes.of the

members present, and in the case of an equality of votes, the chair of the meetmg does not
have a second or casting vote. : ‘ ‘

20.1 . Directors May Appoint Officers . -~ . - . . =

The directors, may, from time to time, appoirit such officers; if any; as the directors determine and the
directors may, at any time, terminate any such appointment.

20.2  Functions, Dutles and Powers of Officers
The directors may, for each ofﬁcer
)] determine the functions and duties of the officer;

(2) . entrust to and confer on the officer any of the powers exercisable by the directors on such
terms and conditions and with such restrictions as the directors think fit; and .

?3) revoke, withdraw, alter or vary all or any of the functions, duties and powers of the officer.
20.3  Qualifications
No officers may be appointed unless that officer is qualified in accordance with the Business Corporations

Act. One person may hold more than one position as an officer of the Company. Any person appointed as
the chair of the board or as a managing director must be a director. Any-other officer need: not be a director.
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204  Remuneration and Terms of Appointment

All appointments-of officers are-to be'made on'the térms and conditions and at the remuneration (whether
by way of salary, fee, commission, participation in profits or otherwise) that the directors think fit and are -
subject to termination at the pleasure of the directors, and an officer may in addition to such remuneration
be entitled to receive, after he or she ceases to hold such ofﬁce or leaves the employment of the Company,
a pension or gratuity.- ‘

21.  INDEMNIFICATION . . . .
21.1  Definitions
In this Article 21:

1) “eligible penalty” means a judgment, penalty or ﬁne awarded or imposed in, or an amount
paid in settlement of, an eligible proceeding; “e

2) “eligible proceeding” means a legal proceeding or investigative action, whether current or
threatened, pending or completed, in which a director, former director or alternate director of
~ the Company (an “eligible party”) or any of the heirs and legal personal representatives of the
 eligible party, by reason of the eligible party being or having been a director or a]ternate ’
director of the Company:

(a) is or may be jointed as a party; or

- i(b) is or'may be liable for of in respect of a Judgment, penalty or ﬁne in, or expenses o
related to, the proceeding; . . s

?3) “expenses” has the meaning set out in the Business Corporations Act. =
21.2  Mandatory Indemniification of Directors and Former Directors
Subject to the Business Corporations Act, the Company must indemnify a director, former director or
alternate director of the Company and his or her heirs and legal personal representatives against all eligible
penalties to which such person is or may be liable, and the Company must, after the final disposition 6f an -
eligible proceeding, pay the expehses actually and reasonably incurred by such person in respect of that -

proceeding. Each director'and alternate 'director is deemed to have contracted w1th the Company on the
terms of the indemnity contained in this Article 21.2 :

21.3 Indemmficatlon of Other Persons

Subject to any restrictions in the Busmess Corporations Act the Company may mdemmfy arny person.
214  Non-Compliance with Business Corporations Act

The failure of a director, alternate director or officer of the Company to comply with the Business -

Corporations Act or these Articles does not invalidate any indemnity to which he or she is entitled under
this Part.
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21.5  Company May Purchase Insurance

The Company may purchase and maintain insurance for the benefit of any person (or his or her heirs or
legal personal representatives) who: ‘

(1) . is or was a director, alternate director, officer, employee or agent of the Company; -

(2) is or was a director, alternate director, officer, employee or agent of a corporation at a time when
the corporation is or was an affiliate of the Company;

(3) at the request of the Company, is or was a director, alternate director, officer, employee or agent of
a corporation or of a partnership, trust, joint venture or other unincorporated entity;

(4) at the request of the Company, holds or held a position equivalent to that of a director, alternate
director or officer of a partnership, trust or joint venture or other unincorporated entity;

against any liability incurred by him or her as such director, alternate director, officer, employee or agent or
person who holds or held such equivalent position.

22.  DIVIDENDS
22.1  Payment of Dividends Subject to Special Rights

The prov1s1ons of this Artlcle 22 are subJect to the rrghts 1f any, of shareholders holdmg shares with special
rights as to dividends. ‘ ‘

22.2 Declaration of Dividends

Subject to the Business Corporations Act, the directors may from time to time-declare and authorized
payment of such dividends as they may deem advisable. o

223  No Notice Required

The directors need not give notice to any shareholder of any declaration under Article 22.2.
224  Record Date

The drrectors may set a date as the record date for the purpose of deternumng shareholders entrtled to .
receive a payment of a dividend. The record date must nat precede the date on which the dividend is.to be
paid by more than two months. If no record date is set, the record date is 5.p.m.on the date on. which the
directors pass the resolution declaring the dividend. _

22.5  Manner of Paying Dividend

A resolution declaring a dividend may direct payment of the dividend wholly or partly by the distribution
of specific assets or of fully paid shares or of bonds, debentures or other securities of the Company, or in
any one or more of those ways. . ,

22.6 Settlement of Difficulties

If any difficulty arises in regard to a distribution under Article 22.5, the directors may settle the d1fﬁculty as.
they deem advisable, and, in particular, may:

1) set the value for distribution of specific assets;
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@) determine that cash payments in substitution for all or any part of the specific assets to which
any shareholders are entitled may be made to any shareholders on the basis of the value so
ﬁ:xed in order to adjust the nghts of a]l partres and

3) vest any such specrﬁc asséts in trustees for the persons entitled to the dividend.
227  When Dividend Payable
Any dividend may be made payable on such date as is fixed by the directors.
228  Dividends to be Paid in Accordance with Number of Shares I

Subject to the rights of shareholders, if any, holding shares with special rights as te dividends, all dividends : -
on shares of any class or series of shares must be: declared and pard accordlng to the number of such shares ‘
held.

229  Receipt by Joint Shareholders -

If several persons are joint shareholders'of any shate, any one of them may give an effective receipt for any
d1v1dend bonus or other money payable in respect of the share.

22.10 Dlwdend Bears No Interest ‘
No d1v1dend bears mterest agamst the Company
22,11 Fractlonal D1v1dends

If a dividend to whrch a shareholder is enutled mcludes a fraction of the smallest monetary unit of the
currency of the dividend, that fraction may be-disregarded in' making payment of the dividend and that
payment represents full payment of the d1v1dend

2212 PaymentofDmdends SR

Any d1v1dend or other dlstnbutron payable in cash in respect of shares may be pard by cheque, made
payable to the order of the person to whom it is sent, and mailed to the address of the shareholder, or in the
case of joint shareholders, to the address of the joint shareholder who is first named on the central securities
register, or to the person and to the address of the shareholder or joint shareholders may direct in writing.
The mailing of suchcheque will, to the extent of the sum represented by the chequé (plus the amount of the
tax required by law to be deducted), discharge all liability for the dividend:unless such cheque is ‘not paid
on presentatxon or the amount of tax 50 deducted Is not pard to the approprlate taxmg authonty

Wy

22.13 Capltahzatlon of Surplus
Notwithstanding anything contained in these Articles, the directors may from time to time.to capitalize any

surplus of the Company and may from time to time issue, as fully paid, shares or any bonds, debentures, or
other securities of the Company as a dividend representing the surplus or any part of the surplus.

23. . DOCUMENTS, RECORDS AND REPORTS

23.1  Recording of Financial Affairs

The directors must cause adequate accounting records to be kept to record properly the financial affarrs and
condition of the Compauy and to comply with the Busmess Corporatzons Act: '
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232 Inspecﬁoﬁ of Accoﬁntihg Records .
Unless the directors determine otherwise, or unless otherwrse deterrrﬁned 'by ordmary resolution, no

shareholder of the Company is entitled to inspect or obtain a copy of any accounting records of the
Company.

24, NOTICES

24,1  Method of Giving Notice
Unless the Business Corporations Act or; these Articles provide otherwise, a notice, statement, report or
other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a
person may be sent by any one of the following methods:
(@) mailing addressed to the person at the applicable address for that person as follows:
-(a) for a record mailed to a shareholder; the shareholder’s registered address;

(b) for a record mailed to a director or bfﬁcér, the prescribed address for rrrailing shown
for the director or officer in the records kept by the. Company or the mailing address
provided by the recipient for the sending of that record or records of that class,

(c) in any other case, the mailing address of the mtended recrprent ’

2 delivery at the applicable address for that person, as follows, addressed fo the person
. ) '(a)‘ . v‘. fora record dehvered to a shareholder the shareholder s reglstered address, ,

M) for a record delivered to a director or ofﬁcer, the prescnbed address for dehvery

shown for the director or officer in the records kept by the Company or the. delivery
address provrded by the re01p1ent for the sendmg of that record or records of that
- class; L

. . (c,)) in any other case, the dehvery address of the mtended rec1p1ent

3) sendmg the record by fax to the fax nurnber provrded by the 1ntended recrpr,ent for the sendmg
‘ of that record or records. of that class; - . . . - e .

C)] sendmg the record by ema1l to the ema11 address prov1ded by the mtended recrprent for the
sending of that record or records of that class; o L :

(5) - physical delivery to the. mtended recrprent
24.2 Deemed Recelpt of Mallmg
A record that is mailed to a person by ordinary mail to the applicable address for that person referred to in
Article 24.1 is deemed to be received by the person to whom it was mailed on the day, Saturdays, Sundays
and holidays excepted, following the date of mailing.
24.3  Certificate of Sending

A certificate signed by the secretary, if any, or other officer of the Company or of any other corporation
acting in that behalf for the Company stating that a notice, statement, report or other record was addressed
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as required by, Article 24.1, prepald and mailed or otherwme sent as permltted by Article:24:1 is conclusive
ev1dence of that fact. Coe e o .

24.4- Notlce to Jomt Shareholders | ¢ .

A notice, statement, report- or other record may be provided by the Company to the joint shareholders of a.
share by providing the notice to the joint shareholder first named in the central securities register in respect
of the share.

24.5 Notice to Trustees

A notice, statement, report or other record may be provided by the Company to the persons entitled-to a
share in consequence of the death, bankruptcy or incapacity of a shareholder by:

(1) mailing the record addressed to them:
(a) by name, by the title of the legal personal representative of the deceased or
incapacitated shareholder, by the. title of trustee of the bankrupt shareholder or by

any similar description; and

(b) . | ,at the address 1f any, supphed 1o the Company for. that purpose by the persons
claiming to be so entitled; or

) if an address referred-to.in paragraph (1)(b) has not been supplied to the-Company, by giving
the notice in a manner in which it might have been given if the death, bankruptcy or
incapacity had not occurred.

25, SEAL

25.1 'Who May Aftest to Seal

Except as provided-in Articles 25.2 and-25.3; the Company’s seal, if any, must not be 1mpressed on any
record except when that impression is attested by the signatures of: .

(1 any two directors;

(2) . any officer, together w1th any drrector R

3) if the Company only has one drrector, that d1rector or - A‘

G))] any one or more directors or officers or persons as may be determined by the directors.
25.2 Sealmg Coples
For the purposes of certlfymg under seal a cemﬁcate of mcumbency of the d1rectors or ofﬁcers of the -
Company or a true copy of any resolution or other document, despite Article 25.1, the impression of the
seal may be attested by the signature of any director or officer.
25.3  Mechanical Reproduction of Seal
The directors may authorize the seal to be impressed by third parties on share certificates or bonds,
debentures or other securities of the Company as they may determine appropriate from time to time. To
enable the seal to be impressed on any share certificates or bonds, debentures or other securities of the

Company, whether in definitive or interim form, on which facsimiles of any of the signatures of the
directors or officers of the Company, are, in accordance with the Business Corporations Act or these
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Articles, printed or otherwise mechanically reproduced, there may:be delivered to the person employed to
engrave, lithograph pr print such definitive or interim share certificate or bonds, debentures or other
securities one or more unmounted dies reproducing the seal and the chair of the board or any senior officer
together with the secretary, treasurer, secretary-treasurer may in writing authorized such person to cause the
seal to be impressed on such definitive or interim share certificates or bonds, debentures or other securities
by the use of such dies. Share certificates or bonds, debentures or other securities to which the seal has been
so impressed are for all purposes deemed to be under andto bear the seal impressed on them.

26. PROHIBITIONS
26,1  Definitions' : : - EARE S
In this Article 26: - -
¢)) “de51gnated securities” means: ‘
(a)  a votmg security of the Compan‘y,‘ ; '
b) a security of the Company that is not a debt s;acurity an.d tﬁat c;arries a residual right
o to participate in the earnings of the Company or, on the hqmdatton or winding up of

the Company, in its assets; or

(c) a security of the Company convertlble, dlrectly or mdlrectly, mto a secunty
- described in paragraph:(a) of (b); - v

(3] “security” has the meaning assigned in the Securities Act (British Columbia);

3) “voting security” means a security of the Company that:
(a) is not a debt security, and
"(b) - = ‘carries a:voting right either under all cucumstances or under some cxrcumstances that

have occurred and are continuing.
26.2  Application
Article 26.3 does not apply to the Company if and for so long as it is public company or'a pre-existing
reporting company which has the Statutory Reporting Company Prov1s1ons as part of its Artlcles or to
which the Statutory Reporting Company Provisions apply.: :

26.3  Consent Required for Transfer of Shares or Designated Securities
No share or designated security may be sold, transferred or otherwise disposed of without the consent of

the directors and the directors are not requu'ed to.give any reason for refusmg to consent to any such sale,
transfer or other disposition. : R : .

27. SPECIAL RIGHTS & RESTRICTIONS

27.1 Definitions

In this section, “Common Shares” means the common shares without nominal or par value of the Company
as said shares were constituted on January 11, 1988, or as subsequently consolidated or subdivided and any
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other shares resulting from reclassification- or change' of such- Common Shares for amalgamatron,
consohdanon, meroer or sale, or any other classes of common shares hereafter created : '

27.2 Dlwdends

M

The Company shall not declare d1v1dends on the Common Shares unless it shall, at the same time, declare
and pay dividends on the Class “A” Non-Voting Convertible Redeemable Shares in the same amounts to

which a holder of such number of Common Shares would have been entitled if the Class “A” Non-Voting"

Convertible Redeemable Shares had been converted 1mmed1ately pnor to the declaratron and payment of
such d1vrdend

27.3 Votmg ‘ B T P (AN L N e 0

The holders of the Class “A” Non-Voting Converuble Redeemable Shares shall be entitled to receive notice
of, and to attend at all general meetings of the Company, but shall not be entitled to vote at siich meetings.

The holders of the Class “A” Non-Voting Convertible Redeemable Shares are eatitled to vote at all

meetings of the Class “A” Non-Voting Convertible Redeemable Shares and shall have one (1) vote foreach
Class “A” Non-Votlng Convertrble Redeemable Share held '

274 Conversron o

(a)’ - The Class “A” Non—Votmg Convertrble Redeemable Shares shall be convertrble into
© " common shares of the Company at any time after thirty (30) days after the deliver of
Notice.- to - the " Shareholders' of the receipt of the Company of a feasibility stidy -

- recommending the placement into production of the Avalanche Mineral Claims located in

the Lillooet Mining Division of British Columbia. Such conversion stiall'be on the basis = -

+-« of :such number of Class “A”*Non-Votifig Convertible Rede¢mable Shares as, when = ™

- multiplied by the deemed share price of :$0.25, equal the deemed price of one (1)

- Common Share’ of the Company baséd on the ten (10) day average trading price of the "
. Company’s Common Shares on a recognized Canadian Stock Exchange prror to the date :
o of the Notice. Fractional sharé€s erl not be 1ssued ‘_ "

(b) The Class “A” Non-Voting Converttble Redeemable Shares shall be cancelable at the
option of the Company in the event Teck-Cotporation, any third ‘party or the Company
does not proceed with the exploration and development of the Avalanche Mrneral Clatms
and the mrneral clarms are lost or abandoned RS

i) - I the case any'l'reclassrﬁCanon‘,' change;=~‘consolid‘ation or- subdivision of ‘the Common
B Shares on or prior to-¢onversion or in case of any amalgamation consolidation or merger
.~ of the Company ‘with or into’ any other' Company, ‘or in the case ‘of any sale of the
-properties and ‘assets of the- Company as, or ‘substantially as, an entirety to any’ other
Company, each Class “A” Non-Voting Convertible Redeemable Share shall, after such
reclassification, change, consolidation, subdivision, amalgamation, merger or sale, be
convertible into the number of shares or other securities or property of the Company, or
such continuing, successor or purchasing Company, as the case may be, to which a
holder of such number of Common Shares as would have been issued if such Class “A”
~- Non-Voting Convertible Redeemable Share had been converted immediately prior to
such reclassification, change, consolidation, ‘subdivision, amalgamation, merger or sale
- would have been entitled upon such reclassrﬁcatton, change consolrdatron subdivision,

- amalgamation merger or sale. ‘ , '

275  Redemption
Subject to the provisions of the British Columbia Business Corporations Act, the Company may at any time

after the issuance of the Class “A” Non-Voting Convertible Redeemable Shares, make a written request to
a shareholder or shareholders that all or any part of their outstanding Class “A” Non-Voting Convertible




Redeemable Shares be converted .into Common Shares at the conversion price as- defined: herein. If any
shareholder or shareholders elect not to convert his Class “A” Non-Veting Convertible Redeemable Shares
into Common Shares, the Company may redeem the Class “A” Non-Voting Convertible Redeemable

Shares by paying to the shareholder or shareholders an amount equal to the deemed cost of $0.25 of the -

Class “A” Non-Voting Convertible Redeemable Shares plus any declared but unpald d1v1dends, subject to
regulatory approval. o ‘ ; Y

27.6 : Amendments

The rights, conditions and"limitations attached to the Class “A” Non-Voting Convertible Redeemable

Shares may be amended, modified, suspended, altered or repealed, but only if consented to, or approved by
the holders of the Class “A” Non-Voting Convertible Redeemable Shares, and in the manner hereinafter
specified and in accordance with any requirements of the Business Corporations Act of British Columbia.

277 Approyal

Any consent or, npprovai reqnired by the .pfovisions of thesve_sAftioles to-be. given by' the holders of Class

“A” Non-Voting Convertible Redeemable Shares shall be, deemed to have been sufficiently given by a
resolution passed at a meeting of holders of Class “A” Non-Voting Convertible Redeemable Shares, duly
called and held upon not less than 21 days notice to the holders at which the holders of at least a majority of
the outstanding Class “A” Non-Voting Convertible Redeemable Shares are present or are represented by
proxy and carried by the affirmative vote of not less than.3/4 of the votes cast at such meeting. If at any
such meeting the holders. of a majority of the outstanding are not present or represented by proxy within
one-half hour after the time appointed for such meeting, then the meeting shall be adjourned to such date
not less than 15 days thereafter and to such time and. place as-may be designated by the Chairman, and not
less than. 10 days’ written notice shall be given of such adjourned meeting, but it shall not be necessary in
such notice to specify the purpose of which the meeting was originally convened and a resolution passed
thereat. by the affirmative vote of not less than 3% of the ;votes cast ‘at such -adjourned.meeting shall
constitute the consent or approval of the holders of the, Class “A” Non-Voting Convertible Redeemable
Shares. Sub]ect to the foregoing,.the formalities to be, observed in respect of the giving.or waiving of notice
of any such meeting and the conduct thereof shall be those from time to time prescribed by the Business
Corporanons Act, or as set out in the Articles of the Company

278 qumdatlon, Dlsso]utnon or Wmdmg Up

In the event of the hqmdatlon, dlssolunon or w1nd1ng of the Company, whether voluntary or, involuntary, or
in the event of any other distribution of assets of the Company among its shareholders for the purpose of
winding up its affairs, shall be entitled, if such liquidation, dissolution or winding up, or.other distribution
of assets shall occur to receive:.the remaining property of the Company .upon liquidation, dissolution,
winding — up or other distribution on the same basis to which such number of Common Shares would have
been issued if such Class “A” Non-Voting Convertible Redeemable Shares had been issued and converted
immediately.-prior to such liquidation, dissolution, winding up or, other distribution.

279 . Notices

Any notice required to be given under the provisions attaching to the Class “A” Non-Voting Convertible
Redeemable Shares to the holders thereof shall be given by posting the same in a postage prepaid envelope
addressed to each holder at the last address of such holder appearing in such shareholders’ register, or in the
event of such address not so appearing, then to.the address of such holder- last known to the Company;
provided that accidental failure or omission to give notice as aforesaid to one or more of such holders shall
not invalidate any action or proceeding founded thereon.



